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FENNEMORE CRAIG 
PROFESSIONAL CORPORATIO 

PHOENIX 

R1 
si3 

BEFORE THE ARIZONA CORPORATION COMMISSION 

Arimna Corpomtion co MARC SPITZER 
Chairman 

WILLIAM MUNDELL p DOCKET 
Commissioner 

JEFF HATCH-MILLER 
Commissioner 

MIKE GLEASON 
Commissioner 

KRISTIN MAYES 
Commissioner 

MAY 2 8 2004 

IN THE MATTER QWEST 
CORPORATION’S COMPLIANCE WITH 
SECTION 252(e) OF THE 
TELECOMMUNICATIONS ACT OF 1996 

IN THE MATTER OF u s WEST 
COMMUNICATIONS, INC.’S COMPLIANCE 
WITH SECTION 271 OF THE 
COMMUNICATIONS ACT OF 1996 

ARIZONA CORPORATION COMMISSION, 

Complainant, 

V. 

QWEST CORPORATION, 

Respondent. 

DOCKET NO. RT-00000F-02-027 1 

DOCKET NO. T-00000A-97-023 8 

NO. T-01 OS 1B-OZ-0871 

QWEST CORPORATION’S 
NOTICE OF FILING 
INTERCONNECTION 
AGREEMENTS IN COMPLIANCE 
WITH DECISION NO. 66949 

In Decision 66949, issued on April 30, 2004 Qwest Corporation (“Qwest”) waz 

ordered to file for review and approval by Arizona Corporation Commission agreements 

as described in Exhibit B of the Decision. Qwest hereby files the following agreements: 

1. Eschelon (formerly AT11 ConfidentiaVTrade Secret Stipulation with US 

2. Eschelon Trial Agreement with Qwest dated 7/21/00 

3. Eschelon Confidential Purchase Agreement with Qwest dated 114 5/00 
4. Eschelon Confidential Amendment to ConfidentiaVTrade Secret 

Stipulation with Qwest dated 11/15/00 

WEST dated 02/28/00 
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5. Eschelon Escalation Procedures Letter from Qwest dated 11/15/00 

6. Eschelon Daily Usage Information Letter from Qwest dated 11/15/00 
7. Eschelon Feature Letter for Qwest dated 1 1/15/00 
8. Eschelon Confidential Billing Settlement Agreement with Qwest dated 

11/15/00 

9. Eschelon Status of Switched Access Minute Reporting Letter from 
Qwest dated 11/15/00 ( The only letter matching this description is dated 
07/03/0 1 .) 

10. Eschelon Implementation Plan with Qwest dated 7/3 1/01 
1 1. McLeod Confidential Settlement Document with US WEST dated 

12. McLeod Confidential Billing Settlement Agreement with Qwest dated 
9/29/00 

13. McLeod Amendment to Confidential Billing Settlement Agreement 
with Qwest dated 10/26/00 

14.McLeod Volume Discount Agreement with Qwest dated on or round 
10/26/00 (This Agreement is an oral agreement discussed on page 6 of 
Decision No. 66949.) 

15. McLeod Purchase agreement with Qwest Communications Corp. and its 
subsidiaries (McLeod buys from Qwest) dated 10/26/00 

16. McLeod Purchase Agreement with Qwest Communications Corp and its 
subsidiaries (Qwest buys from McLeod) dated 10/26/00 

17. Electric Lightwave Confidential Settlement Agreement and Release 
with US WEST dated 61 16/99 

1 8. Electric Lightwave Confidential Settlement Agreement and Release 
with US WEST dated 12/30/99 

19. Electric Lightwave Amendment No. 1 to Confidential Billing 
Settlement Agreement and release with US WEST dated 6/2 1/00 

20. Electric Lightwave Binding Letter Agreement with Qwest dated 7/19/01 
2 1. Allegiance Internetwork Calling Name Delivery Service Agreement 

with US West dated 3/23/00 (The attached conformed copy was filed for 
approval with the Arizona Corporation Commission on May 23,2003.) 

4/25/00 
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22. Allegiance Directory Assistance Agreement with US West dated 
6/29/00 (The attached conformed copy was filed with the Arizona 
Corporation Commission on May 23,2003.) 

23. Global Crossing Settlement Agreement and Release with Qwest dated 
9/18/00 

24. GST Confidential Billing Dispute Settlement Agreement and Release 
with US WEST dated 1/7/00 

25. Paging Network Confidential Billing Statement Agreement with Qwest 
dated 04/23/01 

26.SBC & NAS Confidential Consent to Assignment & Collocation 
Change of Responsibility Agreement with Qwest dated 6/1/01 

27. Worldcom Confidential Billing Settlement Agreement with Qwest dated 
12/ 17/00 

28. XO (formerlv Nextlink) Confidential Billing Settlement Agreement with US 
West dated 5/12/00 

L 
RESPECTFULLY SUBMITTED this28' day of May, 2004. 

QWEST CORPORATION 

By: 

3003 North Central Ave., Suite 2600 
Phoenix. Arizona 85012-2913 
(602) 916-5421 

-and- 

Norman Curtright 
QWEST LAW DEPARTMENT 
4021 North Central Avenue 
11 Floor 
Phoenix, Arizona 8 50 12 
(602) 630-2 187 

ORIGINAL + 17 copies filed this 
Z 3  dayof ,2004: 

Docket Control 
ARIZONA CORPORATION COMMISSION 
1200 West Washington 
Phoenix, AZ 
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ZOPY delivered this 28 day of May, 2004 to: 

clhris Kempley 
Maureen Scott 
Legal Division 
ARIZONA CORPORATION COMMISSION 
1200 West Washington 
Phoenix, AZ 

Lyn Farmer 
Jane Rodda 
Hearing Division 
ARIZONA CORPORATION COMMISSION 
1200 West Washington 
Phoenix, AZ 

Ernest Johnson 
Utilities Division 
ARIZONA CORPORATION COMMISSION ~~ 

1200 West Washington 
Phoenix, AZ 

COPY mailed this Zt!? day of May to: 

Michael M. Grant 
Todd C. Wiley 
GALLAGHER & KENNEDY 
2575 E. Camelback Road 
Phoenix, AZ 85016-9225 

Curt Huttsell 
State Government Affairs 
ELECTRIC LIGHTWAVE, INC. 
4 Triad Center, Suite 200 
Salt Lake City, UT 84180 

Brian Thomas 
TIME WARNER TELECOM, INC. 
520 SW 6th Avenue, Suite 300 
Portland, OR 97204 

Eric S. Heath 
SPRINT COMMUNICATIONS CO. 
100 Spear Street, Suite 930 
San Francisco, CA 94105 

Joan S. Burke 
OSBORN MALEDON, P.A. 
2929 N. Central Ave., 2lst Floor 
PO Box 36379 
Phoenix, AZ 85067-6379 
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Scott S. Wakefield xuco 
11 10 W. Washington, Suite 220 
Phoenix, AZ 85007 

Rod Aguilar 
AT&T 
795 Folsom Street, #2104 
San Francisco, CA 94107-1243 

Daniel Waggoner 
Greg KopG 
Mary Steele 
DAVIS. WRIGHT & TREMAINE 
2600 Century Square 
1501 Fourth Avenue 
Seattle, WA 98101 

Diane Bacon, Legislative Director 
COMMUNICATIONS WORKERS OF AMERICA 
5818 N. 7th St., Ste. 206 
Phoenix, AZ 85014-581 1 

Traci Grundon 
Mark P. Trinchero 
DAVIS. WRIGHT & TREMAINE 
1300 S.W. Fifth Avenue 
Portland, OR 97201 

Mark DiNuzio 
COX COMI"ICATI0NS 
20402 North 29th Avenue 
Phoenix, AZ 85027-3 148 

David Corn 
Law Group 
MCLEODUSA INCORPORATED 
6400 C. Street SW 
PO Box 3 177 
Cedar Rapids, IA 52406-3 177 

Barbara Shever 
LEC Relations Mgr - Industry Policy 

601 S. Harbour Island, Ste. 220 
Tampa, FL 33602 

Z-TEL COMMUNICATIONS, INC. 
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Jonathan E. Canis 
Michael B. Hazzard 
KELLY DRYE & WARREN LLP 
1200 19th St. N.W., 5th Floor 
Washington, DC 20036 

Jacqueline Manogian 
MOUNTAIN TELECOMMUNICATIONS 
1430 Broadway Rd., Sutie A200 
Tempe, AZ 85282 

Frederick Joyce 
ALSTON & BIRD, LLP 
601 Pennsylvania Avenue NW 
Washington, DC 20004-260 1 

Gary A pel, Esq. 
TESS 8 ommunications, Inc. 
19 17 Market Street 
Denver, CO 80202 

Harry Pliskin, Senior Counsel 
Megan Dobekeck 
COVAD COMMUNICATIONS COMPANY 
790 1 Lowry Boulevard 
Denver, CO 80230 

Karen Clauson 
Dennis D. Ahlers 
Ray Smith 
ESCHELON TELECOM 
730 Second Avenue South, Ste. 1200 
Minneapolis, MN 55402 

Steven J. D u e  
RIDGE & ISAACSON, P.C. 
3101 North Central Ave., Ste. 1090 
Phoenix, AZ 85012 

Rex Knowles xo 
11 1 E. Broadway, Suite 100 
Salt Lake City, Utah 841 11 

Deborah Harwood 
INTEGRA TELECOM OF ARIZONA, INC. 
19545 NW Von Newmann Drive, Suite 200 
Beaverton, OR 97006 
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Bob McCoy 
WILLIAMS LOCAL NETWORK, INC. 
4100 One Williams Center 
Tulsa, OK 74 172 

Mark Dioguardi 
TIFFANY AND BOSCO, P.A. 
1850 North Central, Suite 500 
Phoenix, AZ 85004 

Richard M. Rindler 
Morton J. Posner 
SWIDER & BERLIN 
3000 K. Street NW, Ste. 300 
Washington, DC 20007 

Penny Bewick 
NEW EDGE NETWORKS, INC. 
PO Box 5159 
Vancouver, WA 98668 

Dennis Doyle 
ARCH COMMUNICATIONS GROUP 
1800 West Park Drive, Suite 250 
Westborough, MA 01581-3912 

Gerry Morrison 
MAP MOBILE COMMUNICATIONS, INC. 
840 Greenbrier Circle 
Chesapeake, VA 23320 

John E. Munger 
MUNGER CHADWICK 
National Bank Plaza 
333 North Wilmot, #300 
Tucson, AZ 8571 1 

Thomas Campbell 
LEWIS & ROCA 
40 N. Central Avenue 
Phoenix, AZ 85004 

Andrew 0. Isar 
TELECOMMUNICATIONS RESELLERS ASSOC. 
43 12 92nd Avenue, NW 
Gig Harbor, WA 98335 
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Raymond Heyman 
Michael Patten 
ROSHKA, HEYMAN & DEWULF 
400 E. Van Buren, Ste. 900 
Phoenix, AZ 85004-3906 

Thomas F. Dixon 
WORLDCOM, INC. 
707 N. 17th Street #3900 
Denver, CO 80202 

Kevin Chapman 
SBC TELECOM, INC. 
1010 N. St. Mary’s, Room 13K 
San Antonio, TX 782 15-2 109 

Richard S. Wolters 
AT&T LAW DEPARTMENT 
1875 Lawrence Street, #1575 
Denver, CO 80202 

Joyce Hundley 
U.S. DEPARTMENT OF JUSTICE 
Antitrust Division 
1401 H Street N.W. #8000 
Washington, DC 20530 

Mark N. Rogers 
EXCELL AGENT SERVICES, LLC 
P.O. Box 52092 
Phoenix, AZ 85072-2092 

Jim Scheltema 
BLUMENFELD & COHEN 
1625 Massachusetts Ave. NW, Ste. 300 
Washington, DC 20036 

Kimberly M. Kirby 
DAVIS DIXON KIRBY LLP 
19200 Von Kannan Avenue 
Suite 600 
Irvine, CA 82612 

A1 Sterman 
ARIZONA CONSUMERS COUNCIL 
2849 East 8th Street 
Tucson, AZ 85716 
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Jeffiey W. Crockett 
rhomas L. Mumaw 
SNELL & WILMER 
One Arizona Center 
Phoenix, AZ 85004-0001 

Teresa Tan 
WORLDCOM, INC. 
201 Spear Street, Floor 9 
San Francisco, CA 94105 

Rodney Joyce 
SHOOK, HARDY & BACON, LLP 
Hamilton Square 
600 14th Street, NW, Ste. 800 
Washington, DC 20005-2004 

Deborah R. Scott 
Associate General Counsel 
CITIZENS COMMUNICATIONS CO. 
2901 N. Central, Suite 1660 
Phoenix, AZ 85012 

Richard P. Kolb, VP - Reg. Affairs 
ONE POINT COMMUNICATIONS 
Two Conway Park 
150 Field Drive, Suite 300 
Lake Forest, IL 60045 

Letty Friesen 
AT&T LAW DEPARTMENT 
1875 Lawrence Street, #1575 
Denver, CO 80202 

Paul Masters 
ERNEST COMMUNICATIONS INC. 
6475 Jimmy Carter Blvd., Ste. 300 
Norcross, GA 30071 

Jon Poston 
ACTS 
6733 E. Dale Lane 
Cave Creek, AZ 8533 1 

LyndaNi ps 

845 Camino Sure 
Palm Springs, CA 92262 

A L L E G I ~ C E  TELECOM, INC. 
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Gary L. Lane, Esq. 
2929 N. 44th Street, Suite 120 
Phoenix, AZ 8501 8-7239 

Mike Allentoff 
GLOBAL CROSSING SERVICES, INC. 
1080 Pittsford Victor Road 
Pittsford, NY 14534 

W. Hagood Bellinger 
4969 Village Terrace Drive 
Dunwoody, GA 30338 

3 Phili A. Dohe 
545 E. Prospect treet, Ste. 22 
Burlington, VT 05401 

David Kaufinan 
E.SPIRE COMMUNICATIONS, INC. 
1129 Paseo de Peralta 
Santa Fe, NM 87501 

Richard P. Kolb 
Vice President of Regulatory Affairs 
ONE POINT COMMUNICATIONS 
Two Conway Park 
150 Field Drive, Ste. 300 
Lake Forest, IL 60045 

METROCALL, INC. 
6677 Richmond Highway 
Alexandria, VA 22306 

Nigel Bates 
ELECTRIC LIGHTWAVE, INC. 
4400 NE 77th Avenue 
Vancouver, WA 98862 

David Kaufinan 
ESPIRE Communications 
1 129 Paseo De Peralta 
Santa Fe. NM 87501 

Mitchell F. Brecher 
Greenberg Traurig, LLP 
800 Connecticut Avenue, NW 
Washington, DC 20006 

- 10- 
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aartin A. Aronson, Esq. 
vlorrill & Aronson, P.L.C. 
h e  East Camelback Road, Suite 340 
Phoenix, AZ 85012-1648 

Patrick A. Clisham 
4T&T Arizona State Director 
320 E. Broadmoor Court 
Phoenix, AZ 85022 

1550548.1/67817.295 
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TRIAL AGREEMENT 

[Trade Secret Data Begins 

This Trial Agreement (the 'Agreement') is entered into by and between QWEST Corporation 
(formerly U S WEST Communications, Inc.) (YNVESF) and Eschelon Telecom, lnc. (formerly 
Advanced Telecommunications, Inc. dba Cady Communications, Inc., Cady Telemanagement, 
Inc., American Telephone Technology, Inc., Electro-Tel, Inc. and Intellecom, Inc.) (collectively 
'Eschelon'). On a Trial basis, QWEST and Eschelon (collectively the 'Parties') have agreed to 
locate a dedicated provisioning team at Eschelon's facility at '51TIlM Avenue South, Suite 340, 
Minneapolis, MN 55415 (the 'Facility'), and, Eschelon has agreed to pay the incremental and 
extraordinary costs associqted-wm the dedicated provisiomg team. 

_ .  

Eschelon agrees to be a Trial Participant for the QWEST Market Trial ('Triar) of the Products and 
Services that are set forth on Attachment 1 (collectively, the 'Services'), which is incorporated 
herein by this reference. Section '3 of 'Attachment 1 provides an overview of the Trial and 
descn'bes goals of the Trial. 

Eschelon understands and acknowledges that the Agreement is a Trial, and that this Trial does 
not commit either Party to provide a dedicated provisioning team outside the context of the Trial 
or to continue providing a dedicated provisioning team afler conclusion of the Trial. Eschelon 
also understands and acknowledges that, other than this Agreement, there is no legal, 
regulatory, or contractual requirement that QWEST locate a dedicated provisioning team at a 
competitive local exchange provider's facility. This Trial will be conducted under the following 
Terms and Conditions, including Attachment 1. 

I. ABOUT THE SERVICE. The respective responsibilitiecs of QWEST and Eschelon are 
described in Attachment 1. 

TERM. The Parties have agreed that .this Agreement is effective as of May 1, 2000 and 
will expire one (1) year from this date. 

2. 

3. PAYMENT AND CHARGES. 

are subject to a charge of one and one-half percent (1-1/2%) per month, or the 
maximum allowed by law, whichever is less. 

TERMINATION. Either Party may terminate this Agreement for cause provided written 
notice specifying the cause for termination and requesting correction within thirty (30) 
days is given the other Party and such cause is not corrected within such thirty (30) day 
period. Cause is any material breach of thk terms of this Agreement. 

4. 

5. LIMITATION OF LIABILITY. QWEST SHALL NOT BE LIABLE TO ESCHELON FOR 
ANY INCIDENTAL, INDIRECT, SPECIAL, OR CONSEQUENTIAL DAMAGES OF ANY 
KIND INCLUDING BUT NOT LIMITEDTO ANY LOSS OF USE, Loss OF BUSINESS, 
LOSS OF PROFIT, OR LOSS OF INFORMATION OR DATA. IN NO LVENT SHALL --- * 

'7-1 1 . 0 m c h e M t i I A g r . d M  ;wAINS7RABBsEcltETMTA 1 
CDS-000424aglc . .s:t - -  



6. 

7. 

8. 

9. 

QWEST LIABILITY TO ESCHELON FOR ANY DAMAGES RELATED TO SERVICE 
EXCEED AN AMOUNT EQUAL TO THE TOTAL AMOUNT THAT WOULD HAVE BEEN 
CHARGED- TO ESCHELON FOR SERVICE NOT PERFORMED OR IMPROPERLY 
PERFORMED. REMEDIES OF ESCHELON UNDER THIS AGREEMENT. ARE 
EXCLUSIVE AND LIMITED TO ?HOSE EXPRESSLY DESCRIBED IN THIS 
AGREEMENT. . 

PERSONAL INJURY; PROPERN DAMAGE. Each Party shall be responsible for any 
actual physical damages it directly causes in the course' of its performance under this 
Agreement, limited to damages resulting from. personal injuries, death, or propem 
damage arising from negligent acts or omissions; PROVIDED HOWEVER, THAT, 
EXCEPT AS PROVIDED IN SECTION 4.2.1.4 OF AlTACWMEM 1, NEITHER PARTY 
SHALL BE LIABLE TO THE OTHER FOR ANY INCIDENTAL, CONSEQUENTIAL, 
INDIRECT, OR SPECIAL DAMAGES OF ANY KIND, INCLUDING BUT NOT LIMITED TO 
ANY LOSS OF USE, LOSS OF BUSINESS, LOSS OF PROFIT, OR LOSS OF 
INFORMATION OR DATA. 

DISCLAIMER OF WARRANTIES; LIMITED REMEDY. QWEST MAKES NO 
WARRANTY OF ANY KIND, WRITEN OR ORAL, STATUTORY, EXPRESS OR 
IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A 
PARTlCUlAR PURPOSE. In the event of an error, delay, defect, breakdown, or failure in 
Service or QWEST platform, QWEST's sole obligation shall be limited to the use of 
reasonable diligence under the circumstances to restore Service. Eschelon's sole and 
exclusive remedy in the event of an error, delay, defect, breakdown or failure iri-Service 
shall be limited to a daily prorated credit of any monthly setvice fee Eschelon paid for 
Service during the period of said event. No credit shall be available for dficylties such as 
Eschelon equipment failure, slow dial tone, busy circuits, any local telephone.company or 
long distance 'company network failures or other causes beyond QV!ESTs reasmable 
control. .Nothing in this section in any way affects or limits the rights Eschelon has under 
other agreements with-QWEST or in consequence of any statute, regulation, or rule to 
service quality and performance guarantees, credits, penaities, or compensation of any 
kind. 

other circumstances which are not within its reasonable'control. 

CONFIDENTIALITY, PRESS RELEASES. The terms of this Agreement are confidential, 
contain trade secret information and shall not be disclosed unless pursuant to a lawful Order 
compelling such disclosure. In such event that production is cdmpelied, neither Party shali 
disclose the terms of this Agreement without first notifying the other Party. Neither Party 
shall use the other's name m any press releases, Sales promotions, or other publiaty 
matters relating to the Trial or the Services without written approval from the other Party. 
Nothing in this section in any way affects or limits rights and obligations of the Parties 
relating to confidentiality and nondisclosure under other agreements with one another. 
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10. DISPUTE RESOLUTION. If any claim, controve& or dispute between the Parties, their 
agents, employees, officers, directors or afiliated agents should arise, and the Parties do 
not resolve 'it in the ordinary course of their dealings (the "Dispute"), then it shall be 
resolved in accordance with the then-current rules of the American Arbitration Assodation 

* 

('AM').' A single awirator engaged in the practice of law and knowledgeable about the 
subject matter of the dispute shall conduct the arbitration. The Federal Arbitration Act, 9 . 
U.S.C. Sections 3-16, not state law, shall govern the arbitrability of the Dispute. The . 
arbitrator shall not have authority to award punitive damages. All expedited procedures 
prescriid by the AAA rules shall apply. The arbitrator's award shall be final and binding 
and may be entered in any court having jurisdiction thereof.. Each Party shall bear its own 
costs and attorneys' fees, and shall share equally in the fees and expenses of the 
arbitrator. The arbitration proceedings shall occur in the Minneapolis, Minnesota 
metropolitan' area or in another mutually agreeable location. It is acknowledged that the . 
Parties, by mutual, written agreement, may change any of these arbitration practices for a 
particular, some, or all Dispute(s). 

11. LAWFULNESS. This Agreement and the Parties' actions under this Agreement shall 
comply with all applicable federal, state, and local laws, rules, regulations, court orders, 
and governmental agency orders. Any provision not in compliance is void. This 

. Agreement shall be governed by the laws of the state where Service is purchased. 

12. SEVERABILITY, In the event that a court, governmental agency, or regulatory agency 
with proper jurisdiction determines that this Agreement or a provision of this Agreement is 
unlawful, this Agreement, or that provision of the Agreement to the extent it is unlawful, 
shall terminate. If a provision of this Agreement is terminated but the Parties can legally, 
commercially and practicably continue without the terminated provision, the remainder of 
this Agreement shall continue in effect. 

_-, 

13. HUMAN RELATIONS.. 

13.1 Eschelon will not attempt to manage, supervise, or othewise 'direct the 
performance of QWEST employees, including the Coach and the Service Delivery 
Coordinator YSDC.). 

SDC, working in its Facility. 

13.3 Eschelon agrees that it will abide by and support in every respect the QWEST 
Code of Conduct, related policies and procedures, and applicable state and federal 
laws, as the same'relate to the working conditions of the Coach and the SDC 
working in its Facility. Eschelon's agreement to so abide specifically includes but 
is not Jimited to the QWEST Non-Discrimination, Workplace Violence, Sexual 
Harassment, and Safety and Hygiene policies, abbreviated copies of which are 
attached as Attachment 2. 

14. RESPONSIBILITY FOR ENVIRONMENTAL CONTAMINATION. Neither Party shall be 
liable to the other for any costs whatsoever resulting from the presence or 'release of any 
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environmental hazard that either Party did not introduce to the affected work location. Both 
Parties shall defend and hold harmless the other, its officers, directors and.employees from and 
against any losses, damages, claims, demands, suits, fiabiliiieF, fines, penatties and expenses 
(including reasonable attorneys’ fees) that arise out of or result from (i) any environmental 
hazard that the indemnifying Party, its WnttactOrS or agents introduce to the work locatjons or ’ 

(ii) the presence or release of any environmental hazard for which the indemnifying Party is 
responsible under applicable law. 

15. GENERAL.. 

15.1 Eschelon shall not assign or transfer any interest.in this Agreement without the 
prior written consent of QWEST, which consent shall not be unreasonably denied 
or delayed. QWEST may assign or transfer this Agreement to any parent, 
subsidiary, successor or affiliated company without the prior written consent of 
Eschelon. 

This Agreement constitutes the entire understanding between Eschelon and 
QWEST with respect to the Service provided herein and supersedes any prior 
Agreement or understanding(s). 

If either Attachment conflicts with any terms or conditions stated in the body of this 
Agreement, this Agreement shall govern the Parties’ relationship with respect to 
such conflict. If the terms and conditions of this Agreement conflict with any other 
document, the:terms and conditions stated in this Agrkernent shall govern the 
Parties’ relationship with respect to such conflict. 

i 

15.2 

15.3 
. 

15.4 This Agreement benefk Eschelon and QWEST.- There are no third Party 
beneficiaries. ’ 

15.5 Failure or delay by either Party to exercise any right, power, or privilege 
hereunder, will not operate as a waiver hereto. 

,156 If a Party returns this Agreement by facsimile machine, the signing Party intends 
the copy of this authorized signature printed by the receiving facsimile machine to 
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16. BECUTION. The Parties have read, understand and agree to all of the above terms and 
conditions of this Agreement and hereby execute and authorize this Agreement as of the 
latest date shown below. 

Trade Secret Dafa Ends) 
Eschelon Tehkini; Inc. (formerly 
Advanced Telecommunications,lnc. dba’ 
Cady Communications, Inc., Cady 
TelemanagementJnc., American 
Telephone Technology, Inc., Electro-Tel, 
Inc. and Intellecom, Inc.) . 

A ed Sgnatu~ 

J. Jeffery Oxley . 
Name Typed or Printed 

Executive Director - Law and Policy 
Tile 

Date ’ 

730 Second Avenue South, Suite 1200 

QWEST Corporation (formerly U S 
WEST Communications, lnc.) 

hthor i ted Signature 1 

Jasmin T. Espy 
Name Typed or Printed 

Vice President - Marketing 
T t e  

Eliibeth J. Stamp 
Minneapolis, MN 55402 -- 1801 California Street. Suite 2410 

Denver, CO 80202 
Address for Notices Address /or Notices 
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ATTACHMENT 1 
TO 

TRIAL AGREEMENT 
!Trade Secret Data Begins 

1. PARTICIPANT'S NAME. The Participant is Eschelon Tefecom, Inc. (formerly Advanced 
Telecommunications, Inc. dba Cady Communications, lnc., Cady Telemanagement, Inc., 
American Telephone Technology, Inc., Electro-Tel, lnc. and Intellecom, lnc.). 

2. PARTICIPANT'S LOCATION(S). The location for the Trial shall be 51 1 11" Avenue South, 
#MOD Minneapolis, MN 55415 (the 'Faality"). 

3. TRIAL OVERVIEW AND GOALS. 

During the Trial, subject to the parameters outlined below, QWEST .will locate a 
provisioning team, consisting of at least two QWEST employees, at the Facility. Though 
the activities performed by these employees will not differ from the activities these 
employees would perfom on any CLEC's behalf at a QWEST service center, the QWEST 
employees will perform such activities at the Facility for the term of the Trial. 

The goals of the Trial include, but are not limited to, the following three items. ' The first 
goal is to evaluate whether offering dedicated provisioning teams at customer locations 
outside of QWEST service centers would be feasible, given the logistics of providing 
provisioning support on a broad scale. The Secopd goal Is to evaluate whether offering 
dedicated provisioning teams at customer locations outside of QWEST service centers 
has the potential to significantly reduce the number of errors in orders submitted by 
customers. The thirdgoal is to evaluate Wether offering dedicated provisioning teams at 
customer locations outside of QWEST seriice centers, when compared to existing 
provisioning support arrangements, has the potential to facilitate-the resollltion of service 
and provisioning issues. 

4. THE TRIAL. The Trial shall consist of the Services as set forth in this Section 4. 

4.1 Facilities and Equipment 

4.1.1 so 

4.1.1.1 Eschelon will provide to QWEST a secured office at the Facility. 
The off& wilt have a lock on the door. Eschelon will not have a 
key to the secured office at the Facility. The QWEST Coach and 
SDC will be the only people with a key to the secured ofiice. 

.4.1.1.2 Eschelon will provide office furnishings, including desks and 
chairs, for the office. Eschelon will provide power for the office. 

. 

4.1.1.3 Eschefon will provide 5 telephone lines (with long distance 
functionality), 2 telephone sets, and a dedicated facsimile 
machine for QWESTs use. I 
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. 4.1.1.4 Eschelon will provide badges for the Coach and the SDC. These 
badges will provide access to the two main doors at the Facility 
from 6:30 am to 6:30 pm. 

4.1.15 Eschelon will provide parking at the Facility free of charge. 

4.1.2 QWEST shall provide the following equiement so it can provide the 
services identified in this . .  Agreement. 

4.1.2.1 QWEST will provide 2 computers and 2 printers solely for the use 
of the Coach and SDC. 

4.1.2.2 QWEST will install the computers in the secured office provided 
by Eschelon and connect the computers via dial-up access to 
appropriate QWEST systems. 

4.2 Duties and Services 

4.2.1 Eschelon shall perform the foflowing activities: 

4.2.1.1 Eschelon will perform normal order provisioning activities (Le., 
order issuance, order updates, and error resolution). 

I 

4,2.1.2 Eschelon will escalate and seek the expedition of ordershepairs 
as it considers appropriate. 

4.2.1.3 Eschelon and QWEST will'consider the adequacy of assigned 
human resources every ninety (90) days. 

4.2.1.4 Eschelon recognizes that QWST has an obligation to protect the 
confidentiality of the data in its computer systems. Eschelon 

.. 

agrees to release, indemnify, defend and hold harmless QWEST 
from and against and in respect of any loss, debt, liability, 
damage, obligation, claim, demand, judgment or settlement of any 
nature or kind, k or unknown. liquidated or unliquidated 
including, but not to, costs and attorneys' fees, whether 
suffered, made, instihited, or asserted by any other Party or 
perSon, for invasion of privacy, personal injury to or death of any 
person or persons, or for loss, damage to, or destruction of 
property, whether or not owned by others, resulting from .the 
breach of this section by Eschelon or any its officers, directors, 
employees, agents,:or subcontractors. 

. 

I 
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4.2.1.5 Eschelon agrees to hold in strict confidence all Confidential 
Information received from QWEST as a result of this Agreement 
and to use such information solely for the purposes of this 
Agreement. Eschelon agrees to treat such Confidential 
Information as confidential unless otherwise agreed to in writing. 
by both parties. In handling the Confidential Information; 
Eschelon agrkes: (a) not to copy any such Confidential 
Information; (b) not to make disclosure of any such Confidential 

. Infomation to anyone; and (c) to appropriately notify its 
employees and subcontractors not to make disdosure of any such 
Confidential information to anyone. The obligations set forth 
herein shall be satisfied by Eschelon through the exercise' of at 
least the same degree of care used to restrict disclosure of its 
own information of like importance. Upon termination of this 
Agreement for any reason or upon request by QWEST, Eschelon 
shall return to QWEST all Confidential information received from 
QWEST as a result d this Agreement or cew that it has 
destroyed all Confidential Infomation received from QWEST as a 
resutt of this Agreement. . .  

4.2.2 QWEST shall perform the following activities: 

4.2.2.1 QWEST Coach shall participate on conference calls between 
Eschelon and QWEST as appropriate. 

#4.2.2.2 The QWEST Coach and SDC shall investigate on a daily basis: 

0 

0 

0 

Reject and other issues arising from Eschelon provisioning 
activities 
Orders that have not been issuedltyped by QWEST 
Confirm information for Firm Order Commitments 

issues such as CRM, customer notifications and 

4.2.2.4 The QWEST Coach and SDC shall use the data to conduct root 
cause analysis and identify trends for issues, including: 

. Order Provisioning Issues (orders, interaction with center 

. processes, policies) 
RequestRejects . 

Line Validation (PIC issues, conversions, features) 
0 Billing Inquiries (including verifying Eschelon CSRs) 

Esdationslexpedites 
0 Chronic Repair and Service Issues (as they relate to order 

provision functions) I 
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- . . ,  . 
FOC timeliness 
Order timelinesskompletion 

4.2.2.5 The QWEST Coach and SDC shall use the data, root cause 
analysis and identified trends to: 

Recommend training (as appropriate) to QWEST andlor 
Eschelon 
Propose processlpolicy change (as appropriate) to QWEST 
andlor Eschelon 
Present quarterly reviews of the on-site team's status, 
successes, and failures to senior management of both 
Eschelon and QWEST 
Recommend action plans to senior management of both 
Eschelon and QWEST 
Implement action plans approved by senior management of 
both Eschelon and QWEST 

0 Provide feedback (as appropriate) to QWEST andlor Eschelon 

4.2.2.5 The QWEST Coach and SDC will act as a liaison with QWEST on 
other service and order provisioning issues that are not resolved 
through normal operations and provisioning processes. 

4.2.2.6- The QWEST Coach and SDC will provide ongoing support to 
Eschelon in understanding QWESTs normal operating and 
provisioning processes. 

4.2.2.7 On-Site Reporting: 

For the term of this Agreement, the QWEST Coach and SDC 
will report and be located at the Facility with occasional return 
to QWEST for meetingslongoing training. 

0 The QWEST Coach or SDC will generally be available on-site 

4.2.2.8 QWEST and Eschelon will consider the adequacy of assigned 
human resources within sixty (60) days after this Agreement is 
signed. 

4.2.2.9 QWEST agrees to hold in strict confidence all Confidential 
Inforhation received from Eschelon as a result of this Agreement 
and to use such information sobly for the purposes of this 
Agreement. QWEST agrees to treat such Confidential 
Information as confidential unless otherwise agreed to in writing 
by both parties. In handling the Confidential Inform?tion, QWEST 
agrees: (a) not to copy any such Confidential Information; (b) not 

1 ,  
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to make disclosure of any such Confidential Information to 
anyone; and (c) to appropnatefy.notify its employees not to make 
disclosure of any such Confidential Information to anyone. The 
obligations set forth herein shall be satisfied by QWEST through 
the exercise of at least the same degree of care used to restrict 
disdosure of its own information of Ike importance. Upon 
termination of this Agreement fOr,any reason or upon request by 
Eschelon, QWEST shall return to Eschelon all Confidential 
information received from Eschelon as a result of this Agreement 

. or certify that it has destroyed all Confidential Information received 
from Eschelon as a result of this Agreement. 

4.2.3 QWEST shall not perform the folloWing a M i e s :  

4.2.3.1 The QWEST Coach and. SDC shall not perform normal order 
provisioning activities (i.e., oder issuance, order updates, or e m r  . 
resolution). 

4.2.3.2 The QWEST Coach and SDC shall not perform account team 
functions (Le., contract issues and negotiations). 

4.2.3.3 The QWEST Coach and SDC will not perform escalations or seek 
exmdites - on behatf of Eschelon: .however. thev will SUB DO^^ 
Eschelo! in the escalation and expedite process for 
ordedrepairs.. - . 

NOTICE. Each Party shall provide any and all notices required under this Trial Agreement 
b- bLrr -+LAC D-A, a b  4 k a  #nlInu.inn mdr l ra re -  
LU 11 IC ULI IGI r OI by OL LD IG IWIDWWII iy OUUIGU=. 

PARTICIPANT'S ADDRESS QWEST'S ADDRESS . 

J. Jeffery Oxley 
Frecutive Director - Law and Policv 

Elizabeth J. Stamp 
Director - Interconnect 

730 Second Avenue South, Suite 1200. 1 S O ~  minomia street, suite 241 o 

Trade Secret Data Ends1 
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ATTACHMENT 2 

TO 
TRIAL AGREEMENT 

Non-Discrimination 

It is the policy of QWST to provide equal employment opportunity for employees and 
applicants in connection with employment 'decisions. Unlawful discrimination against an 
individual based on race, gender, age, sexual onentation, Gligion, natronal origin, disabilities, or 
"covered veteran" status, or any other form of unlawful discrimination or harassment, is contrary 
to QWEST policy and strictly prohibited. Each QWEST employee is responsible for promoting a 
workplace free of unlawful discrimination. Because haws protecting an indnridual's right to now 
discrimination based on sexual onentation only exist on a state or local basis, the Non- 
Discrimination Policy of the Company with respect to sexual orientation extends to all 
employees, regardless of whether or not a state or local law applies. 

[Trade Secret Data Bedm 

QWEST is committed to a policy of affirmative action to employ and to advance in employment 
minorities, women, qualified individuals with disabilities, special disabled veterans and veterans 
of the Vietnam War. 

Generally, nondiscrimination means making employment decisions without regard to a 
person's race, gender; age, sexual orientation, religion, national origin, disabilities, or "covered 

Examples of employment decisions include, but are not limited to: evaluating employees' 
performance; making recommendations 'on hires, transfers, and promotions; recommending 

In some instances, a disability or a required religious practice may need to be taken into 
account when the individual is otherwise qualified. An individual may be disabled under Federal 
or state law if he or she has an ongoing physical or mental condition or impairment that 

& _  veteran status". - 

discipline, corrective action and termination. . .  

disabilities, or "covered veteran" status will not be tolerated and can be illegal. Epithets, slurs, 
negative stereotyping, or threatening, intimidating or hostile acts that relate to a basis desmbd 
above can constitute harassment. 

Written or graphic material placed on walls, bulletin boards or elsewhere in the employer's 
premises, or circulated in the workplace that denigrates. or shows hostility toward an individual 
or group on the basis described above can alsoconstitute harassment. : 
If you have a violation to report, Or  if you feel tt,at you have been discriminated against, YOU . 
should contact your supervisor or manager, the EE13 Hotline (1-800-'3364636), or the Human 
Resources Department. * .. 
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Retaliation against an employee who complains about or reports discrimination or who 
participates in an investigation concerning alleged discrimination is prohibited. 

Not only must managers and supervisors conduct themselves in a manner consistent with this 
policy, they are also responsible for establishing and maintaining a work environment free of 
unlawful harassment and unlawful discrimination. Managers and supervisors must identify 
potential incidents of diswimination immediately and report them to the EEO Hotline (1-800- 
3364636) or Human Resources. 

The interpretation and examples in this policy are illustrative and not intended to be a% 
inclusive. 

Workplace Violence 

Employees shall not use violence or threats of violence at work. 

QWEST prohibits violence or threats of violence at work. This prohibition indudes threatening 
language, both verbal and written, threatening gestures or behavior, andlor actual physical 
fighting by any employee. Firearms and/or weapons of any kind are prohibited on Company 
property, in the work place, in Company vehicles or in an employee's possession while on 
Company property or on Company business. It is the responsibility of each employee to be 
aware of, and to adhere to, this policy and report any violations to the appropriate management 
representative. 

Management is responsible to take appropriate action whenever threats of violence or physical 
.'violence are  observed by or reported to management. . 

I .  

Safety 8 Industrial Hygiene 

QWEST recognizes the importance of providing employees with a safe and healthful workplace 
free of recognized hazards. To accomplish this, QWEST aims to conduct its operations in a 

Employees must understand and adhere to all applicable occupational safety and health 
requirements, and promptly report unsafe acts, hazardous conditions, or suspected violations of 
the law. 

The rules for QWEST bperations and state and federal occupational safety and health taws are 
complex, and your Environmental Health and Safety (EHS) group has developed detailed 
compliance plans for various tasks and operations. These plans help managers and employees 
understand what their occupational safety and health responsibilities are. 

Employees must be aware of occupational safety and health requirements, and be alert .and 
responsive to potential violations and hazards. Each QWEST employee must understand and 
follow those detailed compliance plans that apply to their work and should = a h  tninina and 
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help where necessary. Employee compliance and reports of hazards are vital to making 
QWEST an even safer place to work. 

Employees must immediately obtain the approval of their EHS group prior to allowing. any 
governmentat agency, including the Occupational .Safety and Heatth Administration [OSHA), 
access to Company facilities. If served with a subpoena or search warrant or i f  a serious . 
accident occurs involving multiple injuries or a fatality, your EHS group and the EHS lawyer in 
the QWEST Law Department must be contacted immediately. In either case, call UniCALL 
800-65&2525. 

Sexual Harassment 

Sexual Harassment, a form of sex discrimination, is illegal, contrary .J QWEST policy, and 
strictly prohibited. Each QWEST employee is responsible for promoting a workplace free of 
unlawful sexual harassment. 

Unlawful Sexual Harassment The federal government has defined sexual harassment as 
unwelcome sexual advances, requests for sexual favors and other verbal or physical conduct of 
a sexual nature when: 

Submission to such conduct is made either explicitly or implicitly a term or condition of 
employment; ' ; 

Submission or rejection'of such conduct by an individual is used as a basis for employment 
de$sions affecting such individual; or 

Such conduct has the purpose or effect of unreasonably interfering with an individual's work 
performance or creating an intimidating, hostile, or offensive working environment. 

' Sexual harassment may include a range of subtle and not-so-subtle behaviors. Examples of 
sexual harassment are: unsolicited verbal sexual comments or jokes; subtle pressure for 
sexual activity; repeated unwelcome flirtations, advances or propositions; graphic remarks . 
about a person's body or sexual activities; or patting, pinching or unnecessary touching. 

Engaging in such behavior is unacceptable, whether at the workplace or at any work-related 
setting outside the workplace, such as a business trip or business-related social event. . , 

Displaying pictures, reading or viewing posters. calendars, graffiti, objects, promotional 
materials, reading materials, or other materials that are sexually suggestive, sexually 
demeaning, or pornographic, can also be a form of sexual harassment, and, .in any event, is 
prohibited. 

Managers and supervisors have special responsibilities with respect to this sexual harassment 
@ICY. Not only must managers and supervisors conduct themselves in a manner consistent 
with this policy, they are also responsible for establishing and maintaining a workplace free of 
unlawful sexual harassment. They must identify suspected incidents of sexual harassment 
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immediately to their assigned Human Resources Representative and/or the EEO Hotfine (i- 
800-336-4636). 

Q M S T  will not tolerate behavior in violation of this sexual harassment policy of, or by,-non- 
employees, such as customers, dealerslcontractors, visitors, or others. 

L 

Concems will be reviewed and investigated as appropriate. Even conduct that does not rise to 
the level of unlawful sexual harassment may nonetheless wnstitute poor business judgment 
and be grounds for discipline. 

If you believe that you have been subjected to sexual harassment, promptfy contact either your 
supervisor, the Human Resources Department, or call the EEO Hotline (800B36-4636). 

Trade Secret Data Ends] . 

. 
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SUBJECT TO RULE OF EVIDENCE 408 

confidential Purchase Aerecment 

This Purchase .Agreement (“PA”) is made and entered into by and between &chelon 
Telecom, Inc. and its subsidiaries-and affiliates (Tscbelod’) and west Corporation and its 
subsidiaries (“Qyest”) ~collectively, the “Parties”) effective on the 1st day of October; 2000. 

T h e  P d e s  have entered in to enter into this PA to facilitate and impmve their business 
and operational activities, agreements and relationships. In consideration of Ihc covenants, 
agreements and pronlises contained below the Parties a p e  to the.€ollowing 

1. 
a materid part of this agrement: 

* .  

. 

This PA is entered into between the Panies bdsed on the following conditions, w%ch are 

1.1 This PA shall be binding on Qwest and ficheton and each of their respective 
subsidiaries, a f f i l i a t q  corporations, successors and assigns. 

1,.2 This PA may be amended or altered only by Written instmmcnt executed by an 
authorized rcprtscnotivc of both P.deh.  

e .  

1.3 T h e  Parties, intending to be legally bound, have executed this PA effkctivt as of 
October I ,  20m i&ul!iple counterparts, each of which Is deemed an original, but all of which 
shall coilslitulc one and*’tht same instrument. . 

provided in’this section, the initial term of tliis PA is from . -  . 

. .  
. ’ 1,[4 Unless terminated 

October i ,2000 until December 31,2005 (“Initial Term7’) and this PA shall ther&fkr 
automatically continue until either Pafty gives at least six (6) months advance written notice of. 
termination. T h i s  is PA can only be terminated during the rem of the agreement in the event of 
a materia! breach of the t m s  ofthis Amendment which remains unresolved and uncompensated 

. . 

. * following application of the dispute rcsolution provisions ofthis agreement. 
- .  

preconditions and ~u6cs set forth in this -PA are intended to be, and iatf 
e, reasonably relatrd to, and dependent upon each olrher, ’ 

1.6 Ifeithtr Party’s pkfomance of this PA or any atim thEs PA i6 
prevented, restricted or interfered with by causes beyond such Parties’ reasonable cdnhol, - . 

including but not limited to acts of God, fire, explosion, varidalism which &onable precaution$ 
could no1 protect against, storm or otber similar occurrence, any law, order, rcpulatioa, direction, 
action or requtst,efany unit of federal, state or local govcnunmt., or of any or military - 
authority, or by national .magencis, insurrections, riots, WBTS, strike or wark stoppage or 
material vendor failures, or.cab1t cuts, &en such Party shall be excused from such perfom- 
on a day-io-day b&s to the extent of sua prevention, restriction or intcrfirerrce (a “Force 
Majeure”). 

1.7 

- -  
- 

- -  . 

The Parties agree that they will keep the substance of tbe negotiations and/or 
conditions of this PA and the tcnns or substance of this PA st6ctly confidentid. The Paxties 
further agree that tbey will isot coinmunjcate (oral’ly or in vdring) oi inmy way disclosi the 

- 

- . 

- *  

- 1 -  

.. 

* .  
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substance'ofthe negotiations and/or conditions of this settlement and the terms or substance of 
this PA u) my persoijudicial or adminkbathe agency or body, business, entiry or associarion 
or anyone else for any reason wharsoevcr, without the prior express wdten consent of the other 

. Party unless compelled to do so by law or unless Eschelon pui-sues an initial public o f f h g ,  and 
~ then only to the extent that disclosure-by Eschelon is necessary to comply with the requktmcnts 
. of the Securities Act of 1933 or the Securities.Exchange Act of 1934. In the event Eschelon 

pursues an initial public offenng, it will: (I)-firsr notify Qwest of any abligation to disclose 
some 01 all of this PA; (2) provide Qwest Wjth an opportunity to review and comment on 
Eschelon's proposed disclosure of sume or all of this FA, and (3) apply for confidential 
treatnrmt of the PA. It is expressly agreed that this confidentiality provision is an essential 
element of this PA and negotiations, &d 41 matters related to these matters, shall be subject to . 

._ 

Rule 408 of the Rulcs of Evidence, at !he federal and state level. . .  . .  
. ~ In rhe event either Party initiates arbitration or litigation resarding the terms of this 

agreement or has a Iegai obligation wbich requires disclosure ofthe terms and conditions of this 
PA, the Party having the obligation shall immediately notify the other Party in writing of the 
nature, scope and SOUTCC of such obligation SO as to enable the other Party, at its option, IO take 
such action as may be legally . .  permissible so as to protect the confidentiality *mvidcd in this PA. 

the other, or m d c e t  i ts  services using the name of the other Party, without-the prior Written 

. 
- 

. .  
: 1.8 Neither Pa& wilt present itself as representing or jointly marketing r&ces with . 

.- .. 
consent of the other Party. . .  . .  

* .  .. 
1 .g Any claim, controversy or dispute between the Parties in connection-with this PA * 

shall be resolved'by p r h X  2nd confidential arbitration conducted by a single arbitrator engaged 
in the practice of law under thc then current nilcs of the Andcan Arbitration Association. The  
arbitrarion shall be conducled in Denver, Colorado. Each Paxty shall have the right to seck fiotn . 
a court of appropriate jurisdiction equitable or provisional remedies (such .as temporary 
restraining orders, temporary injunctions and the like) before arbihtlon proceedings have been 

-. commenced and an arbitrator has been selected. Once an arbitrator has been seiected and the 
. arbitration proceedings arc continuing, thereafter the sole jurisdiction with respect to equitable or 

dr shall be a &red judge 

. 

. 
I 

. 
a1 rantdies shdI be r 

who has becn'lice 
'licensed to practice In the state o 
fifteen (1 5 )  boshtss days aft 
hereto. If rht Parties'are unable to agree among themselves, the P,arties shall ask for a panel of 

all be selected by 

- 
' 

. 

arbitrators LO be selected by the Amc6can Atbitration Association. If the parties me unable to 
select a sole arbitrator from the panel supplied by the American Arbitration dssociation within - 
ten (1 0) business days after such bubmiuion, the Amencan krbitration Association shall select ' 

the sole arbitrator. The Federal Arbitration Act, 9 U.S.C. 66 1-1 6; nos state law, shall govern the 
arbinability of a11 disputes. The arbitrator shall only have the authority to d e t m b e  breach of 
this Agreemeat md award approp'ate damages, but the arbj trator sball not have the authority to 
award punitive damages. T h e  arbitrator's decision shall be ;Find and bipding and may be entered 
in any court havingjurisdiclion ihtrcof. Each pany shall bear its own costs znd sttomeys' fees 
and shall sharq equally in the- fees and a p ~ s e s  of the arbitrator, except that the srbiixator shall 
have the discretion to award reasonable attorneys' fees and costs b favor of a Party i f ,  in the 

. 

. .  
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- opinion of the arbitrator, the dispute arose because the other Party was not acting in good faith. 

- .  1.1 0 This PA shall be interpreted and construed in accordance with h e  laws of the 
State of Colorado, and shall not be iriterpreted in favor or against any Party to this Agreement . 

1.1 1 This PA constitutes an agreememt between the Parties and can only be changed in 
a writing or Wn'Mgs executed by both Parties. Each of the Parties forever wahlts all right to 
usen that this agreement wakthe result ofa mistake in law OT in fact. 

- .  - .  1.12. This PA rr.; be executed incbunterparts and by facsimile. ~ 

. .  
'2. In considerdon of the agreements and coven&~ls set fonh above and the entire group of 
covenants provided in section 3, Eschclon a p e s  to purchase from QwesL or onc ofits affiliates, 
during the Initial Term of this PA, at least Sl50 million worth of telecommunications, enhanced 
or information sen.icu, network elements, interconnection or collocation sen4cu or elements, - 
capacity, ternhat  ion or origination services, switching orifiber rjghts (the "Ptoducts"). If 
Eschclon fails to meet this purchase commitment, this agrkcmFnt is terminated and Eschelon will 
be requirtd to pay Qwtst a S-10 million penalty. . 

Subject to the provisions of this section 2, from January 1,2001 to Deterhbcr 31, 
2001, Eschelon will pwchase, under tliis agreement or any bther agreement bcnveen the parties, 

~ a minimum of 516 million of Products and in the event purchases by Eschelon do not meet this . 
minimum, Eschelon a y e -  to make a paymemt'to Qwest, na l a m  than January 15; 2002, in an 
amount q u a l  to the difference bclwcea actual purchases and the niinimum. lf Ejchelon fdls to 
meet this purchase commitment, this agreement is tennhated and Escheton will be required to 
pay Qwrst a penally of $10 million which is the equivalent of 63% o f b  2001 annual revenue 

. 

2.1 

* 

- 
- .  . . commitment to QwW. ' .- - 

- 2 2  Subject to the privisions of this section 2, from Januwy I , 2002 through 
December 31,2002, Eschelon W l  purchase a minimum of E24 million of Products, and in the 

chclon dcaot meet this minimum, Eschebn a 
a w a y  15~2003, in an amount equal to t 

chtlon fails to meet this p 
required to pay west a penalty of S10 is teminalcd and EschcI 

equivalent of 42% of its 2002 a&ud revenue commitment to .Qwest- 

. .  

s 

2.3 Subject to the provisions of this section 2, from J a k i x ~  1,2003 h u g h  
December 31,2003, Eschelon will p'trchase a minimum of 531 million ofProducts, and in the 
event purchas& by Eschelon do not meet thk minimtpn, Eschelon agrees to make a payment to 
@vest, no later than January 35,2004, in an amount equal-to the difference beween a c t d  ' 

, purchases and the pinhum. If Eschelon f ~ l s  to meet this purchase commitmart, this agreemu$ 
is terminated and EscheIon will be required to p a y  QWSI 01 pulalv of S 10 million which is the 
equivalent of 32% of its 2003 annual revenue commitmeat to QIvest 

- 

2.4 Subjet to the provisions of this section 2, from January 1,2004.thrOugh 
December 3 1,2004, Eschelon will pwchase a minimum of $37 million of Products, and in the 
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event purchases by Eschelon do not meet this minim&, Eschelon agrees to make a payment to 
Qwest, no later than JanuRry 15,2005, in an amount equal to the difference between actual 
purchases and the minimum. If kchelon fails to meet this purchase commitment, this agreement 
is t&inaled and Eschelon will be required to pay Qwest a penalty of $10 million which is the 

* equivalent of 27% pf its 2004 annual revenue commitrneht of Qwest. - , 

. 2-5 Subject to the provisions oftbis secrion 2, from January 1,2005 through ’ 

December 3 1,2005, Eschelon will purchase a minimum of %42 million of Products, and in the 
’. event purchases by Eschelon do not meet this minimurn, Eschelon agrees to make a paymcht to 

Qwest, no later than January 15,2006, in an amount equal to the difftrence between actual 
purchases and the minimum. If Eschelon fails to meet this purchase camniitmmt, this agreement * 

. is terminated and Eschelon will be required to pay Qwest a penalty of $10 million which is the 
equivalent of 24% of its 2005 annual revenue commitment to Qwest. 

proportionally.in the event Qwest sells any exchanges where it is currently the incumbent local 
exchange service provider, but only to. the extent that any such sale matenally impacts 

Eschelon’s annual and contract tm purchase commitments will be reductd 

. 
- Eschelon’s purchases from Qwesr. . .  

Eschelon’s annual and contract term purchase commitments will be adjusted ’ e :  

proportionally m d h r  appropriately in the event Eschelon acquires, or merges with, or divests to; 
another cornpany where such acquisition, merger or divestiture matenally change Eschelon’s 

~ 

71 

’ rn&ket capitalization; siv, markets or other similar measure,.as mutually agreed.’ - : , 
. .  

1 .  . 

’ .  2.6 

In consideration of tbe egreements and covenants set forth above and the &e group of 

The Parties Will resolve any disputes pursuant to Escalation Procedures to be 
. .  developed by the Parti&. 

covenants provided in section 2, all taken as a whole, with such consideration only being 
adequate if all such agreements and covenants are made and are enforceable, Qwtst a p e s  to 
make the Products available for purchase by Eschelon at such rates and on such tcxms and’ 
conditio* as aped.  

’ 3. 

m a i n d e r  of page interdonally blank] , 

. .  
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Made and entered into on the effective date Written above by Eschelon and Qwtst. 

Qwest Corporation Eschelon Telecom, Incl 

Authorized Signature 

Name Pnnted/Typed 

1 

Title ~ . .  Titk 
-- r . . .  

- .  
\ 

- .  - .  . .  
Date 

- *  

.. 
. .  . .  - ,  

;Date . 
. I  

. . .  . .  
. I  

* . .  

. .  
. .  



Made a$ mtaed into on thc eEcc&o date written nbayt by Escbtlon and Qwcst 

. Eschelon Tdccom, Ine. Q w a t  Corporation 

, 

. .  

. .  
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CONFIDENTIAL AMENDMENT TO 
CONFlDENTIALlTRADE SECRET STIPULATION * 

[Trade Secret Data Begins 
This Amendment to the ConfidentialiTrade Secret Stipulation Getween AT1 . 

and U S WEST ("Agreement"), is hereby entered into by Qwest Corporaiion . 
("Qwest"), formerly knoyn as U S WEST, Inc., and Eschelon Telecom, Inc. 
("Eschelon"), formerly known as Advanced TElecommunications, Inc., d/b/a Cady 
Communications, Inc., Cady Telemanagement, Inc., American Telephone 
Technology, Inc., Electro-Tel, Inc., and Intellezom, Inc,, (hereinafter referrzd to 
as the "Parties'" when referred to jointly) on this 151h day of November, 2000. 

. This Amendment adds terms io the Coniidentialflrade Secret Stipulation 
Bttween AT1 and U S WEST dated February 28,2000. The Parties 
acknowledge the recitals and terms contained in the Confidentialnrade Secret 
Stipcilation Getween AT1 and U S WEST and setk to resolve differences which 
existed between the Parties as of that date, and continue as of the date of this 
Ag re em e n t , in c I u d in g a' iff e re n c e s re I at i n g to s e r vi ce q u a I i t y- 

ADDITIONAL RECITALS 

1. Disputes hav t  arisen between ihe Parties as to fhs efiective date oi 
Eschelon's ability to provide services through th2 unbundled network el iment . 
("UNE") platform. Eschelon claims that it was eligible to receive platform rat, 3s as 
o i  March 1, 2000. 

5 t 

2. Qwest believes that Eschelon was unable to proviSe services 
through the unbundikd network element plaiform as of March 1, 2000. 

3. In an attempt to finally resolve the issues in dispute and to avoid- 
delay and costly litigation, the Parties voluntarily enter into this Confidential . 

Agreement to resolve .all disputes, claims and controversies between the Parties, 
as of the date of this Confidential&greement that relate to the matters addressed 
herein, and Eschelon releases Qwest from any claims regarding the issue as 
described herein. 

I CONFIDENTIAL AGREEMENT ~ 

I The Patties enter into this Agreement in considerztion for the terms 
ciescrked below, and Eschelon's release O i  any claims that can or could have 
b t e n  brought against Qwest because Eschebir was providing services through. 
resale of finished services instead of providing seivice through unbundled 
nztwork elements. Eschelon claims that it had the right to elect platform prices 
as of March ? ,  2000. while Q w s t  disagrees with Eschelon's claim, as described 
above. 
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2. ESC~EIOII agrees io purchasz from Qwest, und t r  titis aar-eztmtnt cr - 
any other agreement between the parties, at kas t  515 million jfiftzen milliort 
dollars) of telecommunication services and products between October I ,  2006 
and Septe-mber 30,2001. In consideration for Eschelon's agreer;Tent to mske 
such p.urchases and for such oiher good and valuable consideration set forih i:; . 
tnis agreement and documented in Qwest's November I 5, 2000 Izttsr, Qwsi 
agrees to pay Eschdon 510 million by no later than November ii, 2000 to 
resolve d l  issues, outstanding through the date of ezsccrtion of this agreement, 
relattd to the UNE platform and switched access.fFurther, Qwest will pay tci 
Eschelon the revenue Qwest bilfed to IXCs at Qwest's establish& switched 
access rates for Eschelon platiorni end users for usage for the month of October 
2000. Qwesi will pay this amount to Eschelon within 30 days of the bat, 3 Qwest 
receives WTN infoimaticn for Escnelon for all of October 2000. For any mmth 
tor psrtial month), from November I ,  2000 until the mechanized process is in 
pl~ics ,  during which Qwest fails to provide.accurate daily usaae information ior 
Eschelon's use in billing switched access, Qwest wilt credit Escnelon $1 3.00 (or 
pro rata portion hereof) per Platiorm line per month as long as Eschelon has 
jxogided the \WN information to Owest. After the mechanized process is in 
?lace, Eschelon and Q lms t  will i ise ihe established escalation procedures ii' 2 
dispute arises. @west wilt creciii the Ixc and other companies for daily ussc;e 
irafic that OvJest providzs io Eschelon to bill to ths IXC (to eliminate doubie 
billing). 

w 

In t he  event that Eschelon does not purchase, under this aoreement or - 
shy other agretmenl, Si 5,000,000.00 (fifteen million dollars) in 
telecommunications services andlor products viithin the time franie set iorih 
a b o v ~ ,  Eschelon shall, by Decerrtber 31, 2003, make a pro rata refund oi t k  
payment received frcm O w s t :  

. 

3. Escheion snall provide to Qvles: consulting and network-relatz6 I -  

services, including but not limited i o  proctsses and procedures relating to 
wholesale service qualiiy for local exchange service ("Services"). These 
Servic?~ will address numerous items, including loop. cutover and conversion, 
repair, billing and other items agreed upon by the Parties. The Services may . 
include all lines of business and methods of local market entry used by Eschelon. 
Escfielon agrees io utilize knowledcjeable and eiperienced personnel for the 
Services. Eschelon further agrees to assign, upon request, up to two full time 
representatives dedicaied to working with the Qwest account team or other 
Qwcst organizations to facilitaie handling of provisioning issues. The Pariies' 
agrez to meet together (via telephone, live conference, or othenvise) as 
necessary to facilitate provisioning of the Services. Executives fro; both 
arnpanies agree to address and discuss the progress of the Services at . 

quarkrly me3tings to bzgin in.2001 and continue through the end of 2005. In 
consideratim of Eschelm's apresment to provide Setvices and for sbch good 
333 valuabie ccnsiderakn 3s; iorth in this agreement, Qwest agrees to pay 
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Esclielon an amount that is ieii percent ( i W i j  ~ 7 f  t k  z'.Jregar? j i i i ~ c i  cha:g3s f.3: 
all purchases made by Eschelon from Qwesl from No**;.ember I 5 ,  2000 through 
Deceniber 31, 2005.. Eschelon will invoice Qwest annually. Payment is due 
within 30 days of the invoice date. In the event that i k  Confidential Purchase 
Agreement between Eschelon and Qwest (as of the same date as this 
Agreement) is terminated, this paragrsph of this Agrzirnent also terminates 
sirnult~neously with termination of that Confidential Purchase Agreemen! and 
any payments made pursuant to this paragraph as of ine date of termination will 
b e  promptly returned to Qwest. In.addition. if Escheim fails to meet its purchzs? 
coinmitnients under sections 2, 2.1, .2.2, 2.3, 2.4 or 2.5 of the Confidential 
Purchzse Agreement, Eschelon will promptly re:urn b Qwesi any paymenis 
made pursuant to this section. 

R 
Y .  I f  the Parties fail to finalize the Implemzn:ation Plan by April 30, 

2003, as required by the Parties' Escalation Procedum Agreement, they agree 
to immediately terminate the Purchase Agreement, the Confidential Fjilling 
Settlement Agreement, this kmendnient to the Con:iBintialTTrade Secret 
Stipulation, the Escalation Procedures Agrem2nt. and the Interconnection 
Agreement Amendment, all dated November 15,2000, and cooperate in good 
faith to determine and'promptly return tdeach other 211 of the economic benefits 
each received from the other in cons2quence of thoc5 Agreements. Moreover, 
all of tho claims, whether in law or in equity. that either Party released or 
discharged in those Agreaments shall be restored tc intm. 

<-, 

5. The Parties will address in their ouarte::)l meelings appropriate 
price acijiistrnenis for the teiecornmunications servicts and projucts purchased 
by Esshelon and Qwest in the preceding quarter. 

6. For vatuable consideration mentioned above, the receipt and 
sufficiency of which are hereby acknowledged. Eschdon does hereby release 
and forever discharge Qwest and its associates, owners, stockholders, 
pr e d e ces s or s , s u cce s so r s . a 9 e n t s , d ire c t o is, officer 5.. pa rt ne r s , ern plo y ees , 
rspresentatives, employees of. afiiliates, employees oi' parents, employees of 
subsidiaries, affiliates, parents, subsididrks, insurancz carriers, bonding 
companies and attorneys, from any and all manner oi action or ac'' lions, causes 
or causes of action, in law, under statuk, or in equity, suits; appeals, petitions, 
debts, liens, contracts, agreements, promises, liabilities; claims, affirmative 
defenses, offsets, demands, damages, losses, costs, claims for restitution, and 
expenses. of any nature whatsoevsr,'fixed or contingat, known or unknown, 
past and present asserted or that could have'been asserted or could be ass5rted . 
ir, any way relating to or arising out of the disputeshatters addrtssed in 
"Additional Recitals" paragraphs 1 and 2 above, inchding all disputes related to 
:he UNE platform and switched access. 

\ 

. 

.- . 

1 
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- - 
a .  I h e  terms and conditions contained in ?)is Canfidtniial Agiizmnen; 

I shall inure ia the benefit of, and be binding upon, the izspectivs successors, 
afiiliates and as&gns of the Parties. 

8 .  - Eschelon hereby covenants and warrants that i; has no: assi-ned 
or transkred to any person a n y  claim, or portion o i  any claims which is rzleased 
or dischargzd by this Confidential Agreement. 

9. The Parties agret  that t h q  will keep the substancs oi the 
negotia!ions and/or conditions of this settlement and the terms or subslance 0:: 
this Conficiential Agreement strictly confidential. The Parties further-agree that 
they will not comniunicate (orally or .in writing) or in any way disclose the 
substance o i  the negotiations andlor conditions. of this settlenlent and the terms 
or sgbsiznce of this Agreement to any person, judicial or administrate agency or 
body, business. entity or association or anyone else far any reason whatsoever, 
without ik prior express written consent of the other Party unless compelled to 
do so by lav: or unless Eschelon pursues an.i&tiaI public offering, and then only 
io thz txient tnat disclosure by Escheton is necessary to comp1.y with the 
requiremznts of the Securities Act of 1933 or the 'Securities Exchange Act o i  
1334. In ;he event Eschelon p u r s u e s  an initial public'oii'ering, it will: (1) first 
notify Q?'Es~ 0: any obligation io disclose some or all of this Confidential 
kgreertlrnt. (2) provide Qwest with a n  opportunity io review and commeni on 
Eschelon's proposed disclosure of some or all of this Confidential Agreement; 
and (3) apply ior confidential treatment of the Confidential Agreement. It  is 
sxpressly aqreed that tnis confidentiality provision is an essential element of this 
Cqniideniial Agreement and negotiations, and all matters related to these 
matters, shzll be subjec! to Rule 408 of the Rules of Evidence, at the federal ana 
state levt l  

-IC. In the event either Party initiates arbitration or litigation regarding 
the terms of tnis agreement or has a I,?gal obligation which requires disclosure of 
the  terms and conditions of this Confidential Agieernent, th6 Party havino the' 
obligation shall immediately notify the other Party invniting of the nature, scope 
and source of such obligation so as to enable the other Party, at its option, to + 

take such action as may be legally permissible so as to- protect the confidentiality 
provided in this Agreement. 

This Confidential Agrejment constitutes an agreement between the 

. 
! 

Y 

I I .  , 
Parties and can only be changed in a writing or Writings executed by both 
Pariies. Each of the Parties forever waives all right to zssert that this 
Confidential Agreement was the result of a mistake in law or in fact. 

. .  
. 

- 
12. This Confidential Agreement shall be interpreted and construed in 

accordant? with the laws oi*the State of Minnesota, and shall not be interpreted 
in i a v x  3r 3sains! any Party to this Agreement. 

I 
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14. In the event that any provision 0: this Coniidln!ial kgreerneni 
should be-declared to be unenforceable by any administrati\li: agen,) p ’ or co~bri c i  
law, either Party may initiate an arbitration under the provisions of section iL 
below within 90 days of such declaration, to determine the impact of such 
declaration on the remainder of this Confidential Billing Setttenlent Agreement, 
The arbitrator.shall have the ailthority to determine the materiality of thi! provisicn 
and any appropriate remedies, including voiding the agreement in its entirety. li 
neither Party initiates such an arbitration within 90 days, the-remainder o i  th2 
Confidential Agreement shall remain in full force and eHect, and shall be binding 
upon the’Parties hereto as if t i72 invalidated provisions were no; part of this 
Confidential Agresmeni. I -- 

15. Any claim, controversy or dispute between the? Parties in 
connection with this Confidential kyreen-rent shall be rzsolved by private and 
confidential arbitration conductsd by a single arbitrator e n g q e d  in the practict of 
law under the then current rules Gf.the American Arbitration Association. Ti12 
arbitration shall be conducted in Minneapolis, Minnesota. Each Party stiall havs 
the right to seek from a court.of appropriate jurisdiction equitable or provisional 
remedies (such as temporary rtstraining orders, temporary injunctions, and tht 
like) before arbitralion proceedings have been commenced and an arbitrator has 
been selecied. Once an arbitrator has been selected and the arbitration 
proceedings are continuing, thereafter the sole jurisdiction with respect to 
equitable or provisional remedies shall be remanded to th2 arbitiator, Any 
arbitrator shall be a retired judge or an attorney who has been licensed to 
practice for at least ten (10) years and is currently licensed to practice in the state 
of Minnesota. The arbitrator shall b e  selected by the Parties within fifteen (55) 
business days after a request for arbitration has been made by one of the Parties 
hereto. If the Parties ars unable to agree among themselves, the Parties snail 
ask for a panel of arbitrators to be selected by the American Arbitration 
Association. If the Pafiies are unable to st3’lect a sole arbitrator from the panel. 
supplied by the American Arbitration Associalion within ten (io) business days. 
after such submission, the Amirican Arbitration Association shall select the sole 
arbitrator. The Federal Arbitration Act, 9 U.S.C $5 1-16, not state law, shall 
govern the arbitratibility of all disputes. The arbitrator shall only have the 
authority to determine breach of this Agreement and award. appropriate 
damages, but the arbitrator shzll not have authorityjo award punitive damzges. 
The arbitrator’s decision shall be final and binding and may be entered in sny 
court having jurisdiction thereof. Each Party shall bear its own costs and 

- a:to:neys’ fees and shall share equally in the fees and expenses of the arbitrator, 
excep! that the arbitrator shall have the discretion award reasonable attorneys’ 
fees and costs in favor of a Party if, in the opison of the arbitrator, the dispute 
arose because the other Party was not acting in good faith. 

I 

\ 

. .  

.. 
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IN WITNESS THEREOF, the Parties have caused this Confidential 
r 

Agreement to be executed as of this l!jth day of-November 2000. 

Escilelo)ri Telecom, Inc. . Pwest Corporation 

. By: t&r By: 

Title: fk\X.. 3t -Ce:c. Title: 

Date: /\.f c, Date: . / / 

3- 

- .  
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IN WITNESS THEREOF,' the Parties have caused this Confidential 
Agreement to be executed as of this 15'" day of November 2000. 

Eschelon Telecom, Inc. 

BY: 

. Title: E V P  Title: 

c 

. .  . .  .,: . 

. . .  
. .  
. .. _ .  

. .. .. 
. .  

- .  

! 

7 
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west. 
Novcmbc; 15,2000 

CONFIDENTIAL .4GREEMEST 

Re: Estrla~ion prozcdurcs and buincss'solutjoas 

D e x  Rick: 
{Trade Secret Data Begins 

.As 2 result of ongoing discussions bciwen Eschelon and Q:sesi in recent dsys, th: panics have 
acidrssecl numerous proposals intended to better th: p s i e s '  business relationship. In principle, th= 
panics h2v: a g r c d  IO: (1) develop an impIemcnrztion plan by which to mirtually improve the 
Coriipznks' busbtss rclations a d  10 dcvclop a multi-state iniercorinection agreement; (2) anringe 
quarterly merthgs bemeen executives of each cornpsny to adcircss unresolved and/or snticipaied 
business issuts; and (3) establish and follow escalation procedures desiped to ficilitate end expedite 
b-siness-to-busincsr dispute solurions. 

t 

.. 

BY no later than Decembr 3 1: 2000, the pmies agree tcl meet together (bia tclephone, live 
codereace or othcruise), and as necessary th=reziter, to dcvclop an Implcmcntation Plan. Iht purpsc 
of the Implerncnt&m Pkn ("PIaJ9"' wil1 be to cstab!ish processes and prOGedWS to m u d l y  improve 
&e coriipzxics' business relauons and to develop a multi-state interconnection agrement. Both parlies 
a g e 5  to pmicipak in good faith and dedicate tbe necessary time md resowceS to &e developmcnt oi 
:k ~mplernentation Plan, and to f d i z t  an Implementation Plan by no Iater tha ~ p r i l  j0,2001; An>; 
nec-ssar). cscaletion and arbitration of issues arising dtlring dcvclopment of the Plan musi dso be 
cssnplcred by .4pril 30,2001. 

. 

Drrring d e ~ l o p r n e n t  of the Plan and there*, if an agreed upon Plan is in place by .4pril30, 
2OC-1. Eschdon agrees to nor opposz Qwest's eff0m regarding Section 3-71 approval- or to file 
:omplaints before my T C g d d O r ) .  body concerning issuts arising out of thc Pards' interconnection 
.+ieerncnts. Both bcfore and aRcr April 30, 2001, EscheIon reservesthe right, after notice 10 @pes:. 
10 pmicipatc ic regulatory cost proceedings or dockets regarding thc  establishment of rates. 
Yo!\sithstanding my other pro\.ision of this agrecment, if no Plan is qrccd upon bv .4pnI 30, 200!: 
rhc Po.irs-\LilI h s c  all rcmcdks arailablc 31 law and e ui, in apy f a m .  

SON P ci E3 LIC D O m 4  ErdT 

CONTAINS TRADE SECRET DATA: 
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m d  (5) completc Lc;.els 1 ,  2 2nd 3 of ciisputt rcsolutior 
0: the cou.r,s. 

i) 

- 1  

-. 
I m e  Frame for discussiors 

LEVEL5 CEOs iO business days 
[Joe Nacc%oRic!: Smith, or successmj 
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v q  m.Jy yours, 

Greg -7 Casey 
. Executive Vice President 

Wholcsalc M-ukets 
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TERMS OF LETTER AGREEMENT -4CCEPTED Bj?: 

QWEST CORPORATION 

[name] 

[title) / 

[date) 

ESCHELON TELECOM, INC. 

* pf-p 
[title] 

. .. 





1 '  
i .# 

# 
0' 

CONFlDENTlAL 

VIA ELECTRONIC AND U.S. MAIL 

Richard Smith 
= President and Chief Operating Officer 

730 Second Ave South 
Suite 1200 
Minneapolis, MN 55402 

Qwest .  Q 

. .  

Dear Rick 

AS we discussed last week, Qwest will provide Eschelon with the daily usage information 
necessary for you to bill the lnterexchange Carrier (IXC) and other carriers switched access or 
other costs, as approp6ate. In order to provide Nat information to you, the interim process for 
carrier access billing requires that Eschelon provide Qwest a daily working telephone number 
('WTN') list for every month beginning October 1, 2000 and a WTN list that reflects the 
percentage of W l N s  that an? multi line business, Centrex, or ISDNIPRI, or other information as * 

mutually agreed upon by Eschelon and Qwest. Until such time that Eschelon is able to provide 
. PIC infonnation.to Qwest, Qwest can not credit IXC the PIC charge that would be required prior to 
Eschelon billing IXC the PIC charge. 

Eschelon will provide Wes t  with this information each month on a going forward basis until 
Qwest is able to provide a mechanized method for capturing this data. Qwest anticipates 
implementation of the mechanized method by 1 WOl. After such implementation, Eschelon will no 
longer provide WIN, PIC, and W e  of line (multi line business, Centrex, or ISDNPRI) information. 

Qwest will endeavor to provide Eschelon with high quality daily usage information- In addition to 
providing Eschelon with daily usage information, Qwest will provide you the necessary information 
and assistance to determine the accuracy and validiwof dlsputed information related to switched 
access usage on Qwest's sWitChbs; .-- e': - -. .-=- 

The interim process provides daily usage-inform 
attached Category 11 access Word fomat description, or 'otheiforpat mutually agreed upon b.1 
Eschefon and Qwest. The mechanized Process-wilf'deliver'daily-usage .. .. information to Eschelon 
via the daily usage feed (DUF) tile. . . 

Qwest will bill Eschelon for its PiatfOm lines and provide Eschelon the necessary information and 
assistance to determine the accuracy and validity of  .the billed charges. Platform billing 
requirements will be addressed as part of the' ESchelon-Qv&t Implementation Plan and will be 
addressed at the parties' quarterly meetings; or as hecessary; 

At your earliest ConWnienCG, please Send the dailyworking-telephone numbers list to me, in an 
electronic format, atjrixe@nwutcom. If you have any questions or require additional irlfomation. 
please don't hesitate to contact me. 

(Trade Secret Data Brgim 

.. - 
.. . . .  

-deiivered to Eschelon as 

. "  - 

. - 
.- ~ .. . - .- 

. -  . 
Trrdc Secret D8ta Ends] 
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Jbdy Rixe 

CC: Judy Tinkham Qwest 
Jim Gallegos West 

. Bill Marked, Eschelon 
JefJ Oxley, Eschelon 
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303.896.5335 fJX 

3 CONFIDENTIAL 
Qwest. 

November 25,2000 t 

VIA ELECTRONIC AND U.S. MAIL 

Richard A Smith 
President 8 COO .. 
Eschelon Telecom, Inc. 
730 2& Avenue South, Suite 1200 
Minneapolis, MN 55402 

Dear Rick: 
[Trade Secret Data Begllu 

. Attached is a copy of the features listed in the email I received yesterday from Bob 
' Pickens. The attached features matrix includes the corresponding USOCs and pricing, 

i.:here pricing has  been filed and approved. We have been unable to locate a feature or 
USOC for 'Permanent Line Blocking.' You may be referring to Dial Lock, which is an 
AIN feature. If  so, we *rill address that and any other AIN features of interest to 
Eschslcn as  part of the lmplementatian Plan and the quarterly meetings. 

AS indicated, to date, rates have not yet been established for all of the features. Until 
rates s r k  filed and approved, features available with platform orders will be induded in 
the fl3t based rate. Afier rates are tiled and approved far such features, the established 
rate will apply to any features not listed in Attachment 3.2 to the Interconnection 

.; Agreement as being part of the flat rate. Additionally, Voice Messaglng senrice, DSL 

. '  service, Directory Assistance, aiid additional Listing service, will be  billed at 100% retail 
rates when ordered with the platform. 
Trade Secret D i u  Ends] 
If you have any questions please contact me. 

. . .  ---- 

Sincerely, 

Group 'Manager 
(303) 696-1049 

Attachments: As stated 

Cc: Arturo Ibarra, LauSie Kofneffel, Audrey McKenney, Judy Rae - Qwest 
Jeff Oxley - Eschtfon . 
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SUBJECT TO RULE OF EVIDENCE 408 . .  
CONFlbENTlAL BILLING SETTLEMENT AGREEMENT 

* '  

This, Confidential Billing Settlement Agreement ?Agreementm), is hereby 
entered into by Qwest Corporation ("Qwest') and Eschelon Telemm, Inc., and its 
subsidiaries, ("Escheion') (hereinafter referred to as the "Parties' when referred 
.to jointly) on this 15* day.of November, 2000. 

RECITALS 

I .  . dwest is an incumbent local exchange provider operating in the . 
states of Arizona, Coiorado, Idaho, Iowa, Minnesota, Montana, Nebraska, New . 
Mexico, North Dakota, Oregon, South Dakota, .Utah, Washirigton and Wyoming. ' - 

several states within Qwest's .operating region, 
2. Eschelon is a competitive local exchange provider that operates in- . 

, 

. 3. Whereas both Qwest and Escheion.have entered in@ 
interconnection agreements pursuant to the federal Telecommunications Act of 
1996 (*Act') under. Sections 251' and 252 of that Act, and those agreements have ~ 

been apprbved by'fhe appropriate state commissions where those agreements - 
.. . :were filed pursuanj to the Act. Qwest and Eschelon'operate' under those 

- *  . agr&menis. . * '  .* 

4. Disputes. between the Parties have arisenlegarding the 

- 
provisioning of finished services through unbundled network elements CUNW),  
and the provisioning of 5nished.service through the W E  platformz 

an attempt to finally resolve those issues in dispde and to avoid 

. 

ligation, the Parties 
Ag:rernent to resol 
s, as ofthe date relate to the matters 

addressed herein,-and Qwest releases Eschelon from any claims regarding the 

. CONFlOENtlAL BILLING SETTLEMENT AGREEMENT 

. . 

. issues as described,herein. . .  
_. 

1. . The Parties enter into this Agreement in consideration for the sum 
of money described below, and Qwest's release of Eschelon's conversion and 
termination fees associated with the changes to a new .platform.which is currently 
being created by the Parties. As part of the new platform, Qwest will provide 
elements in combination to Eschelon together with the call origination, call 

. - . 

, 
-,'' .termination, call duration, and call type information-to Eschelon: 

- *  - . .  
. . .  / 

. .  



I I 

' .  

. -  
. .  

. .  

2. Eschelon shall pay to Qwest an amount of $10,000,000.00 (ten 
million dollars) no later than November 17,2000. This amount represents the 
charges which Qwest claims Eschelon owes it for conversion from resale to 
unbundled network elements, and for termination liability associated with existing 
contracts. 

3. . For valuable consideration mentioned above, the receipt and 
sufficiency of which are hereby acknowledged-, Qwest do& hereby release and 
forever discharge Eschelon and its associates, owners, stockholders, - 
predecessors, successors, agents, directors, officers; pattners, employees, . 
representatives,.ernpIoyees of affiliates, employeesd parents, employees of - - 
subsidiaries, affilia,tes, parents, subsidiaries, insurance carriers, bonding 
companies and attorneys, from any and all manner of action or actions, causes 
or causes of action. in law, under statute, or in equity, suits. appeals, petitions, 
debts, liens. contracts; agreements, promises, liabilities, claims, affirmah'ye 
defenses, offsets. demands, damages, losses. costs, claims for restitution, and 
expenses. of any nature whatsoever, fured or contingent, known or unknown, 
past and present asse'rted or that could have been asserted or could be asserted 
in any way relating to or arising out of the disputeshatters addressed herein, 
.including all disputes related to the' UNE platform and switched access. 

The terms and conditions contained in this- Confidential Billing ' 

Skttlement Agreement shaiiinure to the.benefit of, and be binding upon, the 
respective successors, affiliates and assigns of the * Parties. -. 

. 

4. 

. -. 
. .  

- 5. h e s t  hereby covenants and.warrants that it has not assigned o r  
transferred to any person-any claim, or bor$on of any claims vShich is released 'or 
discharged by this Confidential Billing Settlement Agreement. 

6. fhe Parties agree thatthey will keep the substance of the 

disclose the subs 
and the.terms or substance of this Agreement to any person, judidai or - 
administrate agency or body, business, entity or association of anyone else fbr 
any reason whatsoever, without the prior express written consent of the other 

. Party unless compelled to do so by law or unless Eschelon pursues.an initial 
public offering, and then only to the sentthat, disclosure by Eschelon k 
necessary to comply with the requirements of the Semf~es  Act of 1933 of the . 
Securities Exchange Act of 1934. -tn the event Eschelon-pursues an inHal public 
offering, it.w/fk .(I first notify Qwe'st of any obligation to disclose some or all of 
this Confidential Agreement (2) p-wide b e s t  with an opportunity to review and 
comment on Eschelon's proposed disclosure of some or all of this Confidential 
Agreenient and (3) apply for confidential treatment of the Confidential . 
Agreement. It is expressly agreed that this conf,dentiality.provision &an - .  

. 

. * 

- 

3 
. .  . .  



. - .  
essential element of this Confidential Billing Settlement Agreement and 
negotiations, and a;; ibtatters related to these matters, shall be subject to Rule 
408 of the Rules of Evidence, at the federal and state level. 

. 

. , 
.. 

7. * - In the event either Party initiates arbitration or litigation regarding 
. the terms of this agreement or has a legal obligation which requires disclosure of 

the  terms and con'ditions of this Confidential Billing Settlement Agreement, the - 
Party having the obiigation shall immediately notify the other Party in writing of 
the nature, scope and source of such obligation so a s  to enable the other Party, 
at its option, to take such adon as may be legally permissible so as to protect ~ 

.the confidentiality provided in this Agreemeht. 

agreement between the Parties and can only be changed in a writing or writings 
executed by both Parties. Each of the Parties forever waives all right to assert 

. that this Confidential Billing Settlement Agreement was the result of a mistake in 
law or in fact- , 

This Confidential Billing SeMement Agreement shall be interpreted 

8 .  This CDnfidentia\ Billing Settlement Agreement GonSthJteS an 

.. - 

1 

* -  

9. 
and construedin accordance with the laws of the State of Minnesota, and shall . .  - not be interpreted .k fzvor or against any Party to this Agreement. 

' Agreement after conferring with legal counsel. 
.. .SO: The .Parties have entered into this Confidential.Billing Settlement 

In the e k n t  that any material provision of this Confidential Billing ~ . 11. . .  

Settlement Agreement should be declared lo be unenforceable by any 
administrative agency or court of law, either Party may initiate an arbitration 
under the provisions of paragraph 12 below within' 90.days of such declaration, to 

. 
' - - . 

e the impact of su 

including voiding the agreemeat in its entirety. If neither Patty Inhiates such an 
arbitration within 90 days, the remai'nder of the Confidential Bitting Settlement 
Agreement shall remain, in full force and effect, and shall be binding upon the 
Parties hereto as if the invalidated provisions were nbt part of this Confidential 
Billing S ettIe.men1 Agreement 

- 12. .. Any claim, controversy or dispute between the Parties in 
connection with this Confidential Billing Settlement Agreement shall be resolved 
by private and confidential arbitration conducted by a single arbiitbr engaged in * 

the practice of law under the then current rules of the American Wtrabion . 
Aksociation. The'arbitration shall be cophcted in Minneapolis. Minnesop. Each 
party shall have the right to seek from a court of appropilatejurkdict'ion equitable 
or provisional remedies (such as temporary r 
injunctions, and the like) before'arbfration p 

* 

. 
raining orders, temporary 
edings have been commenced 

I .  



. .  - 
b . .  

- .  
.. 

'and an arbitrator has been selected. Once an arbitrator has been selected and 
the arbitration proceedings are continuing, thereafter the sole jurisdiction with 
respectto-equitable or provisional remedies shall be remanded to the arbiirator. 
Any arbitrator shall be a retired judge or an attorney who has been licensed to 
practice for at least ten (10) years and is currently licensed to practice in the state 
of Minnesota. The arbitrator shaJl be selected by the parties within fifteen (15) . 

business days after a request for arbitration has.been made by one of the parties - 
hereto. If the parties are unable to agree among themselves, the parties shall 
ask for a panel of arbitrators to be selected by the American Arbitration 
Association. If he parties are unable to select a sole arbitrator from the panel 
supplied by the American Arbitration Associafion within ten (1 0) business days 
after such submission,.the American Arbitration Association shall select the sole 

' arbitrator. The Federal Arbitration Act, 9 U.S.C $5 1-16, not state law, shall 
.govern the arbitraiibillty of-all disputes. The arbitrator shall have the authority to 

- . determine breach of this Agreement and award appropiiate-damages, but the 
arbitrator shall not have authority to award,punitive damages. The arbitrator's - 
decision shall be final and binding and may be entered in any court having 
jurisdiction thereof. Each Party shall bear its own cqsts and attorneys' fees and 
shall share equally in the fees and expenses of the arbfibtor except-that the 
arbitrator shall have the discretion to .award reasonable attorneys' fees and costs 
in favor of a. Party if, in the opinion of the arbitrator. the dispute arose .because 

The Parties acknowledge'and agree that they have a legitimate- 

. 

- . 
. 

, 

. 

. .the other Party was not'acting ingood faith. . - - 
1- * .  

. 13. 
billing dispute about the issues described in this .Confidential'Billing Settlement - .  

compromise of the Parties' positions. Therefore. the Parties agree that resolution . 

Party, including but not limited tp adrnissjDns, . . . - 

Agreement and that the resolution reached in this Agreement represents a , *  

. .  . of the is&es contained in this Agreement cannot-be- used against the other 
. .  

' 14, .This.ConfidentiaI Billihg Settlement Agreement p y  be executed in 
. counterpa& and by facsimile. . 

-. 
. .  . .  

' .  
.. . .  . 

. .  



.. 

IN WITNESS THEREOF, the Parties have caused this Confidential Billing . 
Settlement Agreement to be executed as of this4 5” day of November 2000. 

Eschelon Teiecom, IncI Qwest Corporation 

Tie: a 
‘Date: Date: 

. 
. .  

, ., . -  . .  

, , . ’  
‘ .  

I -  . .  

.. 

. .  

- .  

. -  . .  

. I  

. -  . .  
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* I6 WiTNESS MEREOF, the Parties have &sed this Confidential Billing 
Settlement igreernent to be executed as of this day of &vernber 2000. ' 

West Corporation Eschelon Telecom,'lnc. 
* .  By: - 

Tie: 

Date: 

. 
. b  

I .  0 Approved as to IeQpI lorn - . . 

- .  . .- 
. - .  

. .  
. .  

.. . .  . 

- .  
' .  - 

- .  
. .  

. .  
. .  





CONFIDENTIAL AND PRIVILEGED 
SUBJECT TO RULE OF EVIDE&CE 408 

. July 3, 2001 

Richard A. Smith 
President and Chief Operating Officer 
Eschelon Telecom, Inc. 
730 Second Avenue South 
Suite 1200 
Minneapolis, MN 55402 

Re: 

Dear Rick: 

Over time, Eschelon has added switches In additional markets and has 
started to move away from resale to Unbundled Network Uernent Platform rUNE-P") 
for customers not served by those swi@es. In the course of adding switches and 
increasing the number of its customers served by those switches in muttipie s t a b  

. within Qwesfs region, Eschelon has noted a discrepancy between the a c e s  minutes 
recorded for Eschelon customers served by Eschelon's switches (Eschelon's On-Net 
customers) and the access minutes reported to Eschelon by &est for Escbelon UNE- 
P customers served by Qwest's switches (Eschelon's Off-Net customers). Ahough 
Qwest beIieves that it has aaqrately recorded switched access minutes, we have 
agreed to work with Eschelon to verify the accuracy of such records and to determine 
the reasons why the parties' systems are reporting a diierent number of switched 
access minutes. Factom that could potentidIy be causing the discrepancy indude, 
among other factors, different usage charaderlsb'cs of Eschelon's On-Net and OfFNet 
customers, recording and reporting diierences between Eschelon's and QweHs 
switches, inaccurate reporting by Eschelon to Qwest of Eschelon's Off-Net W T k ,  and 
under reporhg of Off-Net access minutes by West 

Status of Switched Access Minute Reporting 

[Trade Secret Data Begins 

Eschelon, Inc. has asserted that the tapes which Qwest Corporation 
provides to Eschelon recording switched access minutes going on the ports of *tS 
platform services are lower than the minutes that Eschelon is experiencing based 
on minutes going through Eschelon's switch. Based on Eschelon's concern, and 

NONPUBLIC DOCUiMENT ' 
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Richard A. Smith 
July 3, 2001 
Page 2 

Qwest's desire to'ensure that its recordings are accurate, Qwest has agreed to 
perform an audit with Eschelon. 

. Since November 2000, as an interim measure, Qwest has been paying 
Eschelon each month an Interim Amount, which is the difference between thirteen 
dollars ($13) per line per month and the amount that Eschelon was able to bill 
iXCs for switched access, per line, based upon the switched access minutes 
reported to Eschelon by Qwest. Eschelon has devoted substantial internal and 
external resources to switched access issues, including fesources associated with 
the audit, traffic studies, and hiring of personnel with expertise in access issues. In 
consideration for this, as of January 1,2001 and continuing until Qwest and 
Eschelon agree to do otherwise, Qwest Will increase the Interim Amount to.the 
difference between $16 per line per month and the amount that Eschelon is able to 
bill lXCs for switched access, based upon the'switched access minutes reported to 
Eschelon by Qwest. 

In order to determine whether Qwest's reporting of access minutes h e  
been correct, the parties are undertaking a joint analysis, including a n  audit of the 
switched access minutes reported by Qwest and Eschelon (the 'Audir). The Audit 
will proceed in accordance with the scope of work previously agreed to by the 
parties. Once the Audit is completed, the parties have agreed to true up the 
difference between $13 per line and the actual amount that Eschelon should have 
been able to bill to its carrier customers as calculated above (less any amount that 
Eschelon is able to backbill to its carrier customers) based on its tariffed rate. 

Eschelon has also noted an issue relating to access records for Qwest's 
intraLATA toll traffic terminating to customers served by an Eschelon switch. The 
ongoing analysis and resources expended by Eschelon and Qwest will also 
address this issue. As of June I, 2001, until the Parties agree that the issue is 
resolved, Qwest will pay Eschelon $2.00 per line per month for such traffic. 

Using the results of the Audit, the parties will also negotiate the terms and 
conditions of any subsequent analysis or procedures to be followed, and for 
resolution of future discrepancies between the switched access minutes indicated 
by Qwest and the minutes recorded or believed to be accurate by Eschelon. 

Qwest and Eschelon want to avoid complaints and find business solutions 
to their problerps. In working on service issues, while the audit is occurring and- 
depending upon tie results of the audit and the negotiations, Eschelon agrees that 
it will not seek payment of sums due from Qwest to Eschelon, i f  any, related to the 
Direct Measures of Quality ('DMOQs') in Minnesota pursuant to the Stipulation 
and Agreement entered into by the Parties on February 29,2000. The Parties will 
meet upon the findings of the audit and will determine whether the DMOQs are 
appropriate at that time. I 

CONFIDENTW, AND PRIVILEGED . - NONPUBLIC DOCUMENT 
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d Richard A Smith 
July 3, 2001 

We look forward to working with Eschelon and completing the audit 

Trade Secret Data Ends] 
process.' 

Audrey 

. -  

[Trade Secret D& Bedas 

' Notwithstanding anything herein to the coniary, we also acknowledge that both parties may rely 
upon, and make use of the amtents of this letter as accuralely setting forth ttie matters agreed 
upon. Trade Secrct.Datr Ends] I 
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- 
r i d e  t h e  l i g h r  2- . .-- 

Qwes t .  t* . .  I 

QWESTIESCHELON 
IMPLEMENTATION PLAN 

ITr& Secrct Data Begins 

1. IMPLEMENTATION PLAN OVERVIEW AND OWECTWES 

1 .I - 

. ,  

Eschelon Telecorn, Inc.. and its subsidiaries, ("Eschelon") and Qwest 
Corporation ("Qwest") (collectively, the 'Parties') have agreed to develop an 
Implementation Plan ('Implementation Plan") to document and establish processes and 
procedures to mutually improve Qwest's and Eschelon's business relations. 

The objective of the Implementation Pian is to give structure as IO how 
QWESt and Eschelon will Work as b u s i n s  panners TO amve at mutually satisfying 
business solutions and settlements. . 

12.  

2. RESOLUTION OF BUSINESS ISSUES 

2-1. Qwest has established a servtce account learn for Eschelon. Orher 
organizations within. Qwesi also interact directly with Eschelon personnel. Each 
functional area has specific functional support responsibilities. (See, for example, 
Attachment I). 

2.1.7. The Qwest Service Management team will hold weekly meetings 
with Eschelon to identify and resolve sewice-related issues. 

2.1.2. As desired, the Qwest Service Management team will continue to 
facilitate other meetings with subject matter experts within Qwest to 
address Eschelon's servicerelated issues. 

2-1 -3 Qwest will pfovide Eschelon policy and process change infohation 
electronically througn the use of a central& maintalned database. 
Detailed Eschelon-specific information will be provided to Eschelon 
through the Service Managemem Account Team. . 

2.2. Qwest has provided Eschelan with an escalation chart and process to 
foilow (Anachmenr 2) in identifying the names and telephone numbers of the persons at 
Qwest (or their suCceSSOrS) that Eschelon may contact to escalate service-related 
issues. Qwes? and Eschels:: ag:ee io isvise ih esmiasion sari and process from 
time to time, provided the level of suppon 10 Eschelon is not decreased. 
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2-3. Each quarter until December 31, 2005, or as otherwise agreed by the  
Panies, Dana Filip and/or her designee or successor and Rick Smith andlor his 
designee or SucCeSSOr agree to meet together (via telephone, live conference or 
otherwise) 10 review the status of Eschelon's service-relabd issues. 

2.5 The Parties agree io attend and panicipare in quanerfy executive 
meetings. The purpose of these meetings will be to a d d r ~ s s .  discuss, and attempt lo 
resolve unresolved business issues,'antitipated business issues, and issues related to 
t h e  Parties' interconnection agreements, Implementation Plan, and orher agreemenrs. 
The meerings will De anenaed DY executives from ~ o r h  companies at the vice-presioenr 
level or above. The parties may agree to meet less frequently. 

3. TREATMENT OF LOCAL USAGE ASSOCIATED WITH UNE-P SWITCHING 
FOR ESCHELOFJ'S TOLL TRAFFIC. 

3.7 The Parties have agreed that Qwest will calculate local usage charges 
associared with Unbundled Nework Element Platform ('UNE-P") switching on 
Eschelon's interlATA and intralATA toll 'traffic. and Eschelon wilf pay undisputed 
amounts within 30 days from EscheIon's receipt of the monthly invoice from Qwest. 
(See Attachment 3.2, fllll(BJ of Interconnection Agreement Amendment Terms, Nov. 15, 
2000). Qwest will calcdate local usage charges in accordance with the prdedures set 
fonh on Anachmenl3 10 rnis trnplemknration Plan. 

4. SERVICE MANAGEMENT AND METRICS 

Eschelon has alleged that Qwest has failed at rimes. to promptly provide services. 
In order to ascenain Qwest's service levels, the parties have agreed to the bllowing: 

4.1 ~ Qwest and Eschelon will track and report performance measurements 
designed to monitor QweSt'S levels of service. 

4.2 Representatives from Qwest and Eschelon will hold monthly wotWng 
meetings to review and discuss the measurements. Quaneriy executive level meetings 
wilt atso be neld to review resulrs, performance uends, ana sei service lrnprovemenr 
priorities. 

A jointly developed anion plan will be created, implemented and rev'iewed 4.3 
at the monthly meetings to facilitate the service excellence expected by both Parties. 

5. COORDINATION REQARDINO COMMON ISSUES 

5.1 Appropriate representatives of Eschelon and Qwest will meet and confer 
as needed ?s c~mrntinimte and lo minimize conflicts which arise between the Parties. 
Further, the Parties will work with each other as issues of dispute and conflict arise and 
will s e e k  in good faith to obtain resolution of those issues. 
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6. iNTRALATA TOLL 

6.1 Eschelon and Owest agree 10 negotiare in good faith to obtain a n  
agreement, by September 1, 2001, regarding terms and conditions relating to Qwest’s 
end-user customers who choose Owest as their retail inthlATA toll camer. 

7 .  MODlFlCATlON AND TERM OF IMPLEMENTATION PLAN 

- . 

7.1 This lmplemenrarion Plan is subject IO modification as mUWally agreed 
upon, in writing, by the Parties whose signarures are included on this agreement or their 
designated representatives. 

This Plan becomes effective and will remain in effect until December 31. 
2005, unless otherwise mutually terminated or extended by t h e  Panies in wriiting. 

8. COORDlNAT10N FOR CONVERSIONS 

7.2 

Qwest has undertaken cenain enhancements  to the UNE-P and is in the process 
of implementing such enhancements.  Qwest agrees to take commercially reasonable 
efforrs IO ensure that service provided to Eschelon’s end-user customers is not 
adversely affected during !he conversion to UNE-P. Qwest will provid! notice to 
Eschelon before changes relating to the conversion am made, plan rhe conversion 
jointly wirh Eschelon, a n a  use a phased approach to convening customers over time on 
an agreed upon schedule. 

Trade Secret Data End 

QWESTIESCHELON IMPLEMENTATION PLAN TERMS ACCEPTED BY: 

Eschelon Telecorn, Inc. Qwes t Corporation 

s t -  
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ATTACHMENT I 

rmo in. r f i n r  
Business Lssue Resolution Categories Qwest.  -2 

ITrade Secret Data Begins 

e . 
Service Center S m k C  Manogernent . Sales 

I I - AetaunT c r o w  and gro-?h 
Proacriwc rnonagcmcnr of 
semci 

u . 

Prc-order 8 n q L I b P j  

Ordcr $talus 
CriTicol d o l e  managerneni 
Order &pCdiTc~ [IeSS T h a n  
sronaara tnrrrvol rrqussro] 
rw 1 dnQ 2 order rSCOlCrT.On 

belayed order maMguncni  
CNR [ c ~ s l o m v - n o ~ ~ c i y ]  
novifutoTlon ond rnonogemmr 
Ordsr rrr;rlng proecu 
Order flow process 
tenrer operoilonol ~UUCI [#.e., 
tack of ruponse, servlce order 
qualiw and T l r n e l m c S S  issuu] 
Syncrn  awa.lobtir+r 

1 .  
I 
I 
1 .  
I 
1 
I 
I 
I ’  
I 
I 
I 
1 ’  
1 -  
I 
I 
I 
I ’  
I 
I 
I 
I .  
1 
I 

; ’  
I 
I 

1 .  

1 
I 
I .  
I 
I 
I .  
I 
I 
I 
I 

Tier 3 ana 4 oracr ucaiaimn 
[ I - e . .  failure o f  ccnicr TO , 
mxrlcrorc crmcnl ear- TO 
sailsfacTlon of cus~omcr] 
Imcrfocr on maJor ortTagrs [I.c., 
s m c h  fafluru, MTWOI 

Service pcrforrnonce rcponlng 
AcTion plannrng wrh opproprtorc 
miernat org~nitoi~ons on service 
pcrformnoncc diffcrurcl 

d1sorrcrs) 

I 
I 

. 
I 
I .  
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
1 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
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Attachment 2 Q w e s t  2 
Tier 

ref Data Begins 

0 
1 .  

2 

3 

Es che lo n 
Escalation Tier Contact Information 

Contacts I Funcrions 
Des Moines Service Center 

NIA 
Private Line . 

B 00-24 6- 1 27 1 . 

LIS 
800-537-0002 

Delayed Orders 
800-340-9629 

All Products 
51 5-2864067 

Duty Pager 
800-759-me 
Pin 829-3082 

Duty pager is covered 
during and after center 
hours 

Service Manager . 

Pat Levene 
6 12-663-6265 

- 
Handle Customer Calls 
ASR Order 8tetus 
Queries on Completion Dates 
Questions on Due Dates 
FOC questionslRPcends of FOC’s 
Assisting with ASR prep 
Answer Questions on 
RejectsIDelayed Orders. 
Manage Critical Dates, Due Date 
Changes. VP Expedites. Out of 
Service Conditions, F-ture 
Discrepancies, Delays at Test and 
Turn up and General Delayed Order 
Questions 
Timely Customer updates, meet call 
back commitments . Respond to missed commitments 
from TIER 1 
Assisr TIER 1 wlth unresolved 
Customer issues 

9 Resolve issues with other 
departments 
Document details in appropriate 
databases 
Timely Customer updates, meet cat1 
back S;ornrnitments 
If further escalation is necessary, a 
cornmfrment is made for a call back 

. from next level 

D Receive escalations on a variety of 
service order relared issues from 

- Service Deiivery €oordinators (SDC) 
and/or directly from the customer 

D Respond to missed commitments or 

NONPUBLI~~OCUMENT S 
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4 

7 

Senior Service Manager 
Steve Sheahan 
61 2-663-7527 

Director 
Joan Masztaier 
303-896-8331 , 

SF Director 
Toni Dubuque 
61 2-288-3831 

Vice President 
Christie Doheny 
303-896-0048 

calls for assistance from TIER 2 
Evaluate and Manage special 
circumstances requiring VP 
expediies 

0 Resolve issues with other 
departments - Timely Customer updates, meet call 
hack commitments 
Document details in the appropriate 
databases 

0 If further escalation is necessary, a 
commitment is made for a c a l l  back . 
from next level 

Tier 4.5.6.7 would become involved in a 
service order escalation: 

- Major network outage 
After normal pmcess of tiered 
escalations fatlea to resolve the issue 
to the customer's satisfaction 

It is the role and responsidity of each 
eve1 to suppon the decision of the 
2revious level unless another alternative 
hat has .not been lnvesdgarea presents 
tsetf. If the resoludon of the issue is not 
)ossible or implementation of the order 
#n not tje accelerated for whatever 
'easan, a d e a r  and complete 
?xxplanation of the circumstances is 
ieckssary so that the customer can 
espona 10 the end user wim aurhority. 
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Tier 

0 
1 

2 

3 

Eschelon . 
Escalation Tier Contact Information 

Coriram Funclions t 
. Minneapolis Service Center 

N/A 
Centrex 

* 800-279-8806 

Cornpiex Resale 
800-636-8746 

All Products 

Duty Pager ' 

800-366-9974 

61 2-622-3624 

Delayed Orders 

Duty Pager 
806-946-4646 
Pin 141-4422 

303-787-6503 

Duty pager is covered 
guring and after center 
hours 

SeM'ce Manager - . .  

handle Customer Calls 
LSR Order Status 

0 Queries on Completion Dates 
Questions on Due Dates 
FOC questions/Resends of FOGS 
Assisting wfth LSR prep 
Answer Questions on 
RejectslDelayed Orders. 

0 Manage Critical Dates,lrDue Date 
Changes, W Expedites, Out of 
Senrice Conditions, Feature 
Discrepancies, Delays at Test and 
Turn up and General Delayed Order 
Questions 
Timety Customer updates, meet call 
back commitments . Respond to misced commisnents 
fromRER 1 
Askist TIER 1 with unresolved 
Customer issues 
Resolve issues with other 
departments 

databases 
Timely Customer updatek: meet call 
back c&nmitmer& 

e If further escalation is necessary, a 
commitment Is made for a call back 
from next level 

1 Receive esmfations on a variety of 
service order related issues from 

Document detaifs in appropn'ate 



Pat teveqe 
612-663-6265 

Senior Service Manager 
Stevesheahan . - 

4 

61 2-663-7527 

7 

Director 
Joan Masztater 
303-896-8337 

Sr Director 
Toni Dubuque 
51 2-208-3831 

d i c e  President 
Zhristie Doherty 
303-896-0848 

Sewice Delivery Coordinators (SDc,  
andlor directly from the customer 
Respond to missed cammivnents or 
calls for assistance from TIER 2 
Evaluate and Manage special 
circumstances requiring W 
expedites 
Resolve issues with other 
depanments 
Timely Customer updates, meet call 
back commirments 
Document details in the appropriate 
databases 
If funner escalarion is necessary, a 
commitment is made for a call back 
from nexc level 

Tier 4. 5, 6.7 would become involved in t 
service order escalation: 

Major nentvork outage 
After normal process of *red 
escalations failed to resolve the issue 
to the custqmefs satisfaction 

t is the role and responsibility of each . 
wet IO suppon me declslon of the . 

revious level unless another altemafie 
hat has not been invesegated presents 
setf. If the resolution of the isshe is not 
iossible or implementation 6f the order 
an not be accelerated for whatever 
sason, a clear and complete 
xplanatfon of the circumstances is 
ecessary so that the customer can 
%pond to me end user w-3.h authority. 
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Q w e s t .  2 
Tier- 

0 

1 

a 

Esca 

Attachment 2 

Eschelon 
ition Tier Contact Information 
:ontaCts Functions . 

. Denver Senrice Center 
I 

Gall Center 
000-796-9087 

warm tmnsfer from the.call 
cenler as appropriate 

Duty Pager 
303-201-4939 
[during Center hours] 
800-423-3641 
[after Center h a m ]  

Delayed Orders 
303-787-6503 
Duty Pager 
800-946-4646 
Pin 1474422 

Duty pager is covered 
juring and after Center 

Handle Customer Calls 
LSWOrder Status . fh@n’t?S on Completion Dates 
FOC questions/Resends of FOC’S 
Assisrlng witn LSR prep 
Answer questions on 

Rejects/Delayed orders 
Document details in appropriate 

databases 
Receive warm transfer from Call 
Center using ticketing process 
Resolve missed FOC intervals 
Manage Critical Dates, ue Date 
Changes, vf? Expedite , Out of 
Senrice- Conditions, Feature 
Discrepancies, Delays at Test and 
Turn up and Generat Delayed Order 
Questions ’ 

Timely Customer updates, meet call 
back commitments 
Resolve Issues with other 
departments 

0 Document details in appropriare 
databases 
Respond to missed commitments 
from TIER f 
Assist TIER 1 with unresolved 
Customer issues 
Resolve issues with othec . - 
departments 
Docurnenr details In appropdate 

Timely Customer updates. meei call 
back commitments 
If further escalation is w ~ ~ ~ s a y ,  a 
commitment is made for a &I1 back 
from nexr level 

B 

. dataDaSeS 
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3 

4 

5 .  

6 

7 

Service Manager 

Pat Levene 
61 2-663-6265 

Senior Service Manager 
Steve Sheahan 
61 2-612-663-7527 

Director 
Joan Masnaler 
303-896-8331 

Sr Director 
Toni Dublrque 
6 12-288-3831 

vice President 
Christie Doherty 
303-896-0848 

Receive escalations on a vane5 of 
service order related issues from 
Service Delivery Coordinators (SOC) 
and/or directly from the customer 

9 Respond to missed commitments or 
calls for assistance from TIER 2 
Evaluate and Manage special 
circumstances requiring VP 
expedites 

0 Resolve issues with other 
departments 
Timely Customer updates, meel call 
back commitments 
Document details in the appropriate 
databases . If further escalation is necessary, a 
commitment is made h r  a call back 
from nexr level 

Tier 4. 5.6.7 would become involved in a 
service order escalation: P 

. Major network outage 
After normal process of tiered 
escalations failed to resolve the issue 
to the cuaomer's satisfaction 

It is the role and responsibility uf each 
level to support the decision of the . 
previous level unless another atternative 
mat has not been lnvestlgated presents 
itself. If the resolution of the issue is not 
possible or implementation of the order 
=an not be atceleated for hatever  
reason, a clear and complete 
scplanation ufthq circumstances is' 
necessary SO that rhe customer can 
respond to the end user with authority. 

. 
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: 

Omaha Service Center 

New Coordinated Install Group 
Exsistlng Hot Cut Group 
IPG (integrated Pair Gain) Group 
Wananty Group (Technician Tesrers) 
Toll Free Fax 
Emergency QCCC Pager 
Team Leader Dana Frenking 
Director James Mackie 
VP Scon Simanson 

800 486-3986 
800 697-0772 
888 286-1666 
888 304-5777 
688 307-3998 

402 597-6026 Pager 888 827-2717 
402 591-5600 Pager 888 243-2906 
303 703-21 00 Pager 877 616-5044 

a m  2744069 
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800-223-7887 

Nlna Gable 
779-444-9900 

Sneiia 
Thompson 
208-385-8783 

RDD WUlbms 
303-308-7380 

911 Tmnhs 

1FR d 1FB 

Non DoaiQn- 

Designed Services 
Qwcsr Ticket NumDtr 

Non Design 
Tetephone Nurnaer 

Designed Sewices 

Non Oesien 
W e s t  Tiacel Number 

Telephone Number 
Deafand Services 

&est Tlcket Number 

-- 
Non Design 

Telephone Numoer 
Denignsd Services 

&est T i  Number 
Circun ID or 2 6  p d e  

Telephone Number 

Trade Secret Data Ends) 
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ATTACHMENT 3 
ITraOe Secret Data Begins 

Qwest wlII calculate locd usage charges associated with UNE-P switching on 
Eschelon's interVITA and intralATA roll traffic as follows: 

1. Owest will rlt'lize the Originating and Terminating lang distance 
minutes of use on Eschelon's UNE-P lines monthly as reported in the 
switched access m?iuteS of use pmvided to Eschelon by Qwest. Owest 
wlli iqenafy the usage by state, so appropflate'state rates can be applied 
io each minute of usage. 

2. 
charges- The rate elements applicable to this traffic are local switching 
('LS") and shared transport ('ST) as set forth in the intemnnecrion 
Agreements between rhe Panies (not access tarlffs). Charges wit1 renecr 
any rate reductions subsequently made by Qwest either voluntatily or 
upon regulatory or c ~ u n  order. If there are such reductions after the 
effective date of this Amendment. Qwest will use any such new raws in 
the monthly calculation when the rates become effective. 

Qwest's invoice will show the fates used to calculate the usage 

3. 
each minute. Cenain assumptions w t ~  be made as to me percent of traffic 
originating and terminating from a tandem versus traffic muted directly to 
and from end offices (e-g-. Direct End office Tmnking. 'DEOT). The 
calculations for each revenue stream 10 Owest are as follows: 

Routing of traffic will determine the appropriate rates to afify u) 

a. Total Originating Local Switching Revenue Is q u a i  to 
Revenue from End Office Routed Traffic plus Revenue from 
Tandem Routed Traffic (i + ii = Total Originating Local Switching 
Revenue) .. 

t*  Revenue from End Office Routed Traffic is:- 

YO DEOT Routed Originating Minutes of Use (*MOUs') x 
Origlnarlng MOLls x LS rafe eiemeni 

ii. Revenue from Tandem. Routed Traffic is: . 

((1 - % DEOT 'Routed Originating Traffic) x Originating 
MOUs x LS rate element] t [(I - % DEOT Routed Originating 
Traffic) x Originating MOUs x ST rate element) 

.b. Total Terminating' Local Switching Revenue is egara! €e 
Revenue from End Office Routed Traffic plus Revenue from 
Tandem Routed Traffic. . 

. -'%ONPUBLIC DOCUMENT 

C~NTAINS.YUDE SECRET DATA 

3 



i. Revenue from End Office Routed Traffic is: 

% DEOT Roured Terminating MOUs x Terminating MOUs x 
LS rate element 

. .  
ii. Revenu-e from Tandem Routed Traffic is: I [(l - % DEOT Routed Terminaung Traffic) x Terminaring 
MOUs x LS rat8 element} + [(l - X DEOT Routed 
Tenninatrng Traffic) x Terminating MOUs x ST rate element) 

Total Local Switching Revenue = (a) Originating Revenue + ~ c- 
(b) Terminating Revenue 

4. As reflected inme above calctilatlon, the LS rate is applied to all' 
traffic, while the ST rates are only applied to traffic that is routed through 
an access tandem. I 

I 5. 
used until the Parties agree to new weighting factors or actual weightings 

The following weighting factors for DEOT and Tandem traffic will be 

can be obtained. P 
a. Originating: 

i -  DEOT Routed: AZ (59S%): e0 (60.0%); MN 
(47.5%); OR (57.0%): UT (58.5%); WA (58.0%) 

(52.5%); OR (43.0%); UT (41.5%); WA (42.0%) 
li. Tandem Routea: AZ (41.5%); CO (40.0%); MN 

. 

b. Terminatingi 

i. DEOT Routed: AZ (!3.5%); CO (55.5%): MN 
(50.0%); OR (54.0%); UT (53.5%); WA (34.5%) 

ii. .Tandem Routed: AZ (42-5%): CO (44.5%); MN 
(50.0%); OR (46.0%); UT (46.5%):.WA (45.5%) . 

If actual weightings can be obtained, actual weightings will be used. 

6. 
change, the .Parties agree to negotiate any material changes to the 
assump.hfi~ h &?e above mimiailon. 

In m e  event mat usage, routing, or network configumrion panerns 

Trade Secret Data Ends) 
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'Illis lellar d~c~btci i l f i  l h  ptqiu6cd srtllelneiil lcmt: diuuurrued by Ihc partic8 over 
( I l c  ~aal beverd days. ~ l l  oftllc tcrine uf 6 C l l ! ~ I l l C l l l  docutiientrd in lhir Icltcr are 
cxItrcssly contingent upon: (I] by 110 lalcr lhan'htsday, April 25,2000,botb pdiea' 
;tccltytnnce of Ihc ! c m  of lliir conlldcnlial stltlmm~t nytccmcnt, wliich acccptancc wilt 
bt! tlaciuncnted below by lhc rignaturg olniithoriztd rapresentaliurn h m  U S WEST and 
Mclxt)dUSA; (2) by no lofor t J m  Tucsdny. Apfil25.2000, McLcodUSA'i withdrawal, 

.McLrodUSA'a withdrawal. h wrillng, from the mcrgcr dockels in all otbcrsrotes on the 
fiillcwing scheddc: Arizona by tlru end o1busincsr on Wedncsdoy. April 26,2000, 
Wssliiri~1on by UK end of bulrinoci 0)) 'I'liiirsrluy, April 27,2000, and Monlma, Ulah arid 

lhe tad d b u s b w ~ ~  on Prjrln .April 28,2000. I n  addi#on lo ihc fortgolng, 
agrees to withdraw fiom&pth!~ry pmcredingt Fclnttai to the 

in wiitiiic, of ih opporitjon to UIC 1J S WEST/QWST mcrgcr In Minnesota, and I 

Jivcotftrife of Qweit burinesr aclivity to Touch Amcrlcn. In& McLtodUSA further 
3gtceu to caordirutc it5 withdrawal sctivilkn with Qwest 3nd U S WEST; (3) at the 
hawing IO be held April 25. l O O O  bchn h e  Mlmesoh Commission, McLeodUSA wilt 
i~ffim~iitl~cly support U S WEST'a Motion for Reconsideration and will rccommcnd 
ntagrr approval; md (4 )  closurc ctf Ibc mcrpr bctweenU S WEST and QWEST, cxccpt 
tbr l f t r  paymml or cash tu h2cI.codUSA for the tmabloclrcd Cmtrcx otmicc irrilc and 
!,uhscribcr Ii6t inronn;llian Ji~pirtcr, I l k  l d f  and kccp orrmgcmcnl and cht good faith 
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H. NOh'BLOCKED CENTREX SERVICE: Subject !D Mcl-eodUSA's 
witlidrawal h i i i  Ll1c mrretr dockrb, McLeodUEA and U S WEST 
agra h a t  rrpnn pryrncnt tu MoLtodUSA of t!m 56 million dcscribed 
rrbovc, all dfsputrd atnoutib IhrolJgh Mnrch 31,2000 hnvc been fully 
resolved. h i  iddidon, thc pnrtks 3 ~ r c b  to split tho unbillul balancca in 
low3 at t!ic iictcd me. Mftctir? imunadtaldy, fix Ccntrcx scrvicc 
charges jriciirrrii an a going-forward basis, thc parties will continu= 10 
i ~ t p t i a t r ~  in good fajth, a hr1skics6-to-~wsincss rcsofulion, These 
sct~lment tcrms will bc docurnoted In, and subject la, a canfidcntiul 
bilfing ogmmcnt brhveen Ibc palie.  

b. SUBSCRfl3EK IJST INFORMATION CIIAWGES: Siibjat to 
MLLco~USA'X willidrawid Tim rhc merger dodccls, U S WEST and 
McLmdUSA U ~ T C C  1liuL upon payment oZtlit S6 millfon described 
above, all tlisptdd nmouhte incumd thmugh Matclt 31,ZM)O have 
been fiilly resolved. McLeodUSA 3gcccs to hnmcdiafcly dirmfrt ita 
pending FCC complaint rrgsrding subscriber lis1 informtian charges, 
ElTeclivc hmeclialcfy, on a going-fotwunl bock, McLcodUSA will 
3 g n c  to pay h e  S.OSb.06 rdcs for stitscribu list information or such 
other find retcs 811 may bc cslabllshed by any M S ~  dockel proceedings 
or rnics thc pnrtice may iiegotirte, in good failk on 3 bushess-to- 
busiacss basis. Both parties rcscrvc Ihc fight to partkipale fully in 
,&tun: mtc dctednrrtiun proceedings. Theso sclllcmcnt k r m o  will be 
documented in, imd Eubjccl la, a cohndcntial billing agccmcnt 
bclwcn !lie prrrtleri. 

c. COMPENSATION FOR TRAFFIC EXCHANGE: Upon payrnmt to 
McLcotlUSA OTUIU 56 million rlcscribed nbovc. In all states, for the 
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period ofMarc11 1,21)[)0 through l ) ~ c e a l E ~ ~  31.2002, ~ h c  Iwtitr W c c  
lo immtdijtdy m c n d  ihcir rxictiny, intcrcotineclion a p c r n r n t ~  10 

r c v a  [D a till aid krrp unnngtmciit for iocd and i~~ttrnc~-rclatcci 
lrdllc, and to ihcorporalc Euch J bill and keep maagcnlcnt hto any 
fututc inlcrromcc!io~~ :tbTcCmcfiIs. SuLjcd to mcrger cfosue, both 
partics a p t  not lo t i l t  ueilge lo onc anolhcr in any stale between 
Murch 1,ZDGO luid Ihc date ofmnger  closuru. Tlowcver, in lhc tvcnl 
Ihrtr thu mfrgcr btlwecn U S WEST and Q W S T  does not C I O E ~ ,  u s 
WEST will rrtro~ctivcly bill McLcodUSA fur the bur-up for 
reriprocill cornprnsittion for IISRGC tluough February 29,2000 nI the 
zppropriak sbte cnmmiesio~t rater. Doth partfrs may bill cech o t h n  
retroactively Tot the u~sge not billcd between March I :  2000 and 1110 
dale on which it i s  aMcinlly papounced that B e  m q c r  will not closc. 
bascd on appropdatc nbtc cominisslan mfix or tbc cuntti~ly exlstfuy 
inlcrconncclioh agrccn;cnl(s). U S W S T  md McLcodUSA agree to 
pay the nondiaputcd portion of cuch retroactive usage billing $1 the 
opprnpriolc state r a t a  within five (5 )  business dnys of rcctiving each 
olhcr'r invoices for lhc s m c .  In addilion, if the merger docs not CICSC. 
Ihc FE,Xths will immcdiotcly m e n d  Lheir existing intmanncction 
agoamaais accordingly. 

. 

d. INTENM PIUCLh'G: Subject to rncrger c f o s w  and in conridcratlon 
for llia bill rind h - p  xmngcmnil agreed upon above. 1J S WEST tu)d 
McLeodUSA 
compemia!ion mtct. will bc lrcrrtd as fmof and my fhsl muni.cs;oti 
ordcn, cnlcrd in my of ulc 14 stittce In U S WEST'S t r n i t o y  throuish 
April 30,2000, and on a going-fatward basis thruugh Dcccmbcr 3 1, 
2002, (cxccpt 06 such ordcrs may rclntc to rtciptocal cornpensadon 
TilICs for the period brtwttri March I ,  2000 nnd Dcccmber 31,2002- 
rociprocd compensalion is nddrcssed in pategraph 1.c. of illis 
doc~rmtnt) will bc appljed pmsppcctlvcly to McLcodUSA, and not 
rctro~utivdy. In oddition, U S WEST a w e s  fhnt Lhh rctlkmcnt tmn 
will apply !luoughotbt the tcnns of thc p d c s '  existing Intarunnectjon 
agrcemcnb. Thua, bolb Patics ogrec no1 ta bill cacb other for any 
true-ups 3ELioclnled wilh find commission ordcn ha1 nrcct h!&m 
prices md relcasc claims for such mc-upr. Tbesc settlement term6 
will be docmenhi in, and subJtcl to, a confidential billine npcmmt 
ktween the piulier. 

E CWTREX SERVICE AGREEMENTS: For McLcuJUSA'r livc-yew 
Ccntrm Seruic~ Agrcm.ra1b that cxplro bcforc Dcccrnber 3 1,2002, 
the parks agrlz to cxrcnd the terms and prkins of those 15ermcnt# 
until Dacmbcr 31.2002. Thls scltfcmtnl tcnn will be documtntcd in, 
mtl subject IO, rl coniidcntfid tilling agltmcnt bctwtxn the parties. 

h a t  all inlcrIm rater, except rtclprocaf 
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2. Eflcclivc: immrdiatrly, U S WEST aid McLcoJUSA wit1 c n p p i  in gacd 
f;lith cfforts to resolve any outatanding issuta. tn addition, McLrodUSA a p e s  lo 
provido to U S WEST a miced pnorilized forecast for its scrvicer by May 31,2000. 
Up00 tho succtssbl r n q p  of U 6 WEST and QWES’r, U S WEST aLmes, with it8 
successor, to continue to work in good faith wih McLcodUSA, on a burincsr-to-busic:B 
basis, on mattag important to the parties’ burincss rc!alionship. 

/ 

Trade Samt ht. Endr] 

. .  



L i -  

MCLEODUSA 
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COPY 
SUBJECTTO RULE OF EVIDENCE 408 

CONFIDENTIAL BILLING SETtlr EMENT AQREEMEFIT 
[Trade Secret Data Begins 

This Confidential Billing Settlement Agrbemerrt ('Agreement'), Is hereby 
entered Into by Qwsst Corpo&m ['aWeSr) dnd McLeodUSA, Inc 
('McLeodUSA') (heminafter refenod to as me"Partlos' when raferred to JolnUy) 
on thfs - day d September, 2000. 

RECITALS 

1. 
a f  Artuula, Colorado, Idaho, Iowa, Mlnrksota, Montana, Nebraska, New 

Mexico, North Dakota, Oregon. South Dakotal Utah, WasNngbn and Wyoming. 

2. 
operate In all fourteen s t a h  uf Q d 8  apedting ngim. 

3. 
interwmnecbm agreerpnts punuent b the Mderal Teletommunlcatbns Act of 
1996 CAd") mderSedtone251 and 252 ofWAd, afd !hose x~reementLI have 
been eppaved by the ~~ M e  annnlissibns where those agreements 
were faad purWsnt to the Ad m S t  end htdeodm aperate under those 
egreementr Sn eatetn ste!es, as well as 

provisioning of ftnbhed 98cvjc%s through unbundfed network elements,-and the 

Qwest Is an incumbent lacel exchange provider operating in me 

W e d U S A  Is a competiliw 1-1 exchange provider that will soon 

where& both awest end MtLtbdUSA have entered into 

state ondftderal tariffs 

4. Dlspuk betwean the Pgtfes hdnre arisen regatding the 

prwlsionlng of nnidrPd service lhruugh the UhE platform. 

5. In w sttempt tofimlly rnsdve Wose issues in dlspute and to evdd 
delay and d y  IltloStiOn, ihe Parties d U M b  enter into this Confidential 
6illing Satl.mUanOnSment to recalvs dl dfm daims and wnbvvwies 
between the P w ,  ofthe date dt)lh&kement that w e  to the matten 
addressed henin Md MdtoduSA *88eS .- fmm any claims regarding 
thebsuomd- here. 

CONFIMNTlAL BIUINO SEIl ' i  EMENT AGREE MENT 
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enable the othcr Party, at its option. lo take such ectlon as may be legally 
permissible so as to proted the amfidentIallty provided in this agreement. 

agreement betwsan the Parties and can only be changed In a wrtting or wtftfngs 
executed by both Parties, Each of the Partleg forever waives all rlght to assert 
that thls CoMdential &Iling Settlement Agreement was the result of a mistake in 
law or in fad 

8. This Confidentraf Billing Sefflemenf Agreement constitutes an 

9. This Confidmtlal Bllllng Sethrnbnt Agreement shall be interpreted 
and wnsthled In accordance wlth the laws uf the State of Colorado. and shall not 
be Inteqmed in f w w  against any Party b this egreemem. 

Agreement efter amkwing with legal counsel. 
10, The parties have entered into thls Confidentld Billing SettJement 

11. If any provision of this ConftdentM Billing Settlement Agreement 
should be declared to be unenpaceabk by 
law, the rcme~ndn of the Confidentlet Bllllng "$ etttement 
in fuli fora and dted, w d  shell be binding u h  the Partfes.hereto 8s H the 
invelidaed provldons were not part of thls Cohfidential Bllllng SslHement 
Agmment 

adrnlnlstratlw agency or court of 
shall remain 



2. McLeodUSA shall pay to Qwst an amount of $38,500,000 no later 
than Nwember 40,2000. This amount reprebe& the cherges MiCh Owe* 
claims McLeodUSA owes rt for conversion frdm resale to unhuns;tIedaatwork 
elements, and fw Iminatlwr llabllity associated with €9sfin3 mrrtrads. . 

3. For valuable consideration mentloned above, the receipt and 
sufndency of which are hereby acknowledged, Q m s t  does hereby release and 
forever discharge the other and Ute other's awxletes, owners. stockholders, 
pmdecesson, su-sors, agents, dlrecbrs, Mken, partners, employees, 
~ p ~ & ~ 1 4 1 v e s .  employees of afffllates, emplbyees of parents, employees of 
subsldleriea, firitas, parents, subsidiaries, ihsurance camless, bonding 
cornpanles and attorneys, from any and all manner of adon or ections, causes 
or a w e s  uf action, In law, under 8tatute1, or in equtty, sults. appeals, petitions. 
debts, Ilens, CbntradB, agreements, pmises. liabittties, delms, afiirmatfve 
defenses, otTse!s. demands, damages, losse3, costs, claims for restitution, and 
expenses, of any nature whatsoever, fixed or contlngent, known or unknown, 
past and present asserted or that wuld h8ve been asserted or wuld be asserted 
in any way reletlrrg to or arlsing out of the dlsputeslmatten addressed hereln. 

Settlement Agreement shall insure to the benbfit of, and be blndlng upon, the 
respedve wceessm, 8llVietes and assigns W the Parties. 

trenefened to eny penon eny dslm, rJT portlor4 of a y  daims which Is released or 
dlschergsd by thlr Codidentlal Bltllng Ssttlemnt Agreement 

negotietims and/or ##diUons uf ttk ssttlerneht and the terms or substance of 
ths Confldentlal Bflfing Settlement Agrstmcnt.stridfy CMlfldential. fhe Patties 
further agree that they wilt not cwrmunigte (orally or In writ'hg) of In any way 
dlsdore he substance a f  the negabjabu andlor wrxiltton~ of the settlement 
end the berms or substancl? OF thls agreementito any p e m ,  judicial ~t 

adminlsbate 
any r e a n  e o e v e r ,  without the priw exprbus wrt ikn consent of the other 

4. fhe terms and conditions contained in thls Confldential Bllllng 

5. Qwest hereby covenarb and Wanants it has not assigned or 

6. The Parties agree hat they will keep the substance of the 

W body, business, entity w asswciation or anyone else for 
untssr cbmpedled to do SO by few. It is dxpessl 

e8&3nlieldemerttofthl 
egotialium, and aU matten dated to 

shall be subject to Rule 468 of ttie Rules d EVIdence, at the federal and B t e  . 
I& 

matters, 

7. In the event either Party has a Idgal obligation which requires 
didosue of U# temu and cundltlons of thla bnndantial Billing Settlement 
~i)rsemont, the Perty having the abiigetion shFl ~mmdi ie ly  n w  the other 
Party in writing of lhe nakue, scope and soum of such obliiation so as to 
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IN WNEESS THEREOF, the Psrtla~ have caused thls Confidantt8l 
Billing Settlement Agreement to be execvted 8s of this day - of Septernba 
zwo. 
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IN WITNESS THEREOF, the Partlm b e  caused thb Conffdential 
Billing 8dsmsnt AgrwmSnt to be ~ltcNted aa of thb dey 5 of Sepbrmber 
2000. 
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SUBJECT TO RULE OF EVIDENCE 408 

AMENDMENT TO CONFIDENTUL BILLING SETTLEMENT AGREEMENT 
ITrade Secret Data 

This Amendment to Confidential Billing Settlement Agreement 
(uAgreernent"), is hereby entered into by Qwest Coworation ("Qwest") and 
McLeodUSA, Inc. CMcLeodUSA~ (hereinafter referred to as the "Parties" when 
referred to jointly) on this - day of October, 2000. The Parties amend the 
Confidential Billing Settlement Agreement which was entered into by the Parties 
on September 30,2000. 

RECITALS 

1. Qwest is an incumbent local exchange provider operating in the 
states of Arizona, Colorado, Idaho, Iowa, Minnesota, Montana, Nebraska, New 
Mexico, North Dakota, Oregon, South Dakota, Utah, Washington and Wyoming. 

operate in all fourteen states of Qwest's operating region. 

interconnection agmehnts pursuant to the federal Telecommunications Act of 
1996 0 under s'ections 251 and 252 d that Act, arid those agreements have 
been approved by the appropriate state comrn'bions where those agreements 
were fled pursuant to the Act *Qwest and McLeodUSA operate under those 
agreements in certain states, as we1 as various sWe and federal tariffs. 

provisioning of finished services through unbundled network eiements, and the 
provisioning of finished service through the UNE platform. 

delay and wsfly litigation, the Parties 1/01 
BiiUng Settlement Agreement to resotve a 
between the Parties, 85 ofthe date'of this Ag 
addressed herein, and McLeodUSA releases Qwest from any claims regarding 
the issue as descrii 'here. 

2 McLeodUSA is a competitive local exchange provider that will soon 

Whereas both Qwest and McLeodUSA have entered Into 3. 

4. Disputes between the Parties have arisen regarding the 

5. In an attempt to finally resolve those k u e s  In dispute and to avoid 
into this Confidential 

. 

CONFIDE NTlAL BILLING SElTLEM ENT AGREEMENT 

1. The Parties enter into this agreement m consideration for the sum 
of money described below, and Qwest's release of McleadUSA's conversion 
and termination fees assoctaed * with the changes to a new platform which is 
currently being created by the Parties. As part of the new platform, West will 

I 
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provide call origination, call termination, call duration, and call type information to 
McLeodUSA. 

2. In the September 30,2000 Confidential Billing Settlement 
Agreement, McLeodUSA agreed to pay pay to Qwest an amount of $38,500,000 
no later than November 10,2000. This amount represented the charges which 
Qwest claimed McLeodUSA owed it for conversion from resale to unbundled 
network elements, and for termination liability associated with existing contracts. 
Upon further discussion, the Parties agree that the appropriate amount to settle 
such claims should have been $43,500,000. Consequently, McLeodUSA agrees 
to pay Qwest the additional $5,000,000 no Mer than November 30,2000. 

3. For valuable consideration mentioned above, the receipt and 
sufficiency of which are he&y acknowledged, West does hereby release and 
forever discharge the other and the other's associates, owners, stockholders, 
predecessors, successofs, agents, directors, officers, partners, employees, 
representatives, employees of Htliates, employees of parents, employees of 
subsidiaries, afiiliates, parents, subsidiaries, insurance carriers, bonding 
companies and attorneys, from any and all manner of adon or actions, causes 
or causes of action, in law, under statute, or in equity, suits, appeals, pe'titions, 
debts, liens, contracts, agreements, promises, iiabilities, claims, affirmative 
defenses, offsets, demands; 'damages, losses, WStS, daims for restitution, and 
expenses, of any nature whatsoever, fixed or contingent, known or unknown, 
past and present asserted or that could have been asserted or could be asserted 
in any way relating to or arising out of the disputeslmatters addressed herein. 

Settlement Agreement shall insure to the beneilt of, and be binding upon, the 
respective s u c c e ~ ~ ~ r s ,  affiliates and assigns of the Parties. 

transferred to any penon any daim, or portion of any claims which is released or 
discharged by this Confidential Billing Settlement Agreement 

4. The terms and conditions contained in this Confidential Billing 

5. Qwest hereby covenants and wanants that it has not assigned or 

6. The Partles agree that they will k e e p  the substance of the 
S of the settlem6nt and the terms or s of 

ent Agreement strictly confidential. es 
further agree that they wii not communicate (orally or in writing) or in any way 
disclose the substanca of the negotiations andlor conditions of the settlement 
and the terms or substance of this agreement to any person, judicial or 
adminkbate agency or body, business, entity or association or anyone else far 
any reason whatsower, without the prior express writtsn consent of the other 
party unless compelled to do so by taw. It is exprmly agreed that this 
confidentiari provision is an essential element of this Confidential Billing 
Settlement Agreement and negotiations, and all matters related to these matters, 
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shall be subject to Rule 408 Of the  Rules of Evidence, at the federal and state 
level. 

7. In the event either Party has a legal obligation which requires 
disclosure of the terms and conditions of this Confidential Billing Settlement 
Agreement, the Party having the obligation shall immediately notify the other 
Party in writing of the nature, scope and source Of such obligation so as to 
enable the other Party, at itS option, to take Such adon'as may b e  legally 
permissible so as to protect the confidentiality Provided in this agreement. 

agreement between the Parties and can only be changt5ci in a writing or writings 
executed by both Parties. Each of the Parties forever waives all right to assert 
that this Confidential Billing Settlement Agreement was the result of a mistake in 
law or in fact. 

8. This Confidential Billing Settlement Agreement constitutes an 

9. This Confidential Billing Settlement Agreement shall be interpreted 
and canstrued In accordance with the laws of the State of Colorado, and shall not 
be interpreted in favor or against any Party to this agreement. 

Agreement after conferring with legal counsel. 

should be declared tohe une'ntorceabieby any administrative agency or court of 
law, the remainder of the Confidential Billlng Settkment Agreement shaU remain 
in full force and effed, and shall be bindmg upon the Parties hereto as if the 
invalidated provisions were not part ofthis Confidential Billing Settlement 
Agreement. 

Any claim, controversy or dispute between the Parties in connect 
with this Confidential Billing Settlement Agreement shall be resolved by private 
and confidential arbitration ajnducted by a single arbitrator engaged in the 
practice of law undwthe then wmnt rules of ths American Bar Association. 

10. The parties have entered into this Confidenbal Billing Settlement 

If any provision of this Confidential Billing Settlement Agreement 
._  

1 1. 

. 

1 2  

punitive damages. The a r b i i f s  de'dsbn shaU be final and binding and may 
be entered m any court having j u r i s d i i  thereof. Each party shall bear its own 
costs and attorneys' fees and shall sham eqljally m the fees and expenses of the 
ahitrator. - - .  - .  

13. The Parties adolowledge and agree that they have a legitimate 
billing dispute about the issues described in this Confidential Billing Settlement 
Agreement and that the resolution reached in thk Agreement represents a 
compromise of the Parties' positions. Therefore. the Parties agree that resolution 

. .  I 
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- of the issues contained In thls agreement a n a t  be used aminst the ather Party, 
including but not llmited to edmiasions. 

counterparts and by facslmfle, 

Amendment b Confidentla1 Billing Settlement Agreement to be executed a8 of 

14. 

IN WITNESS THEREOF, the Partles have caused thls Confidentla! 

This Confided& Bifilng Settlement Agreement may be executed in. - 

4 NONPUBLIC DOCLMENT 
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ofttn ksua wntalned in this agreement e n n o t  be med against the h e r  Party, 
inc)u&q but nut raitai fa add&m. 

14. This CordidctWal Billing S&kment Agteament may be uecrded in = 
awterparts and by faeohle. 
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S'U33JEC.T TO RULE OF EVLDWCE 408 

2.1 Subject to the provisio~~ of this section 2, by December 3 I, 2001, 
McLeodUSA will purchase aminimum of $150 million ofProducts and in thc event 
ptrrchasb~ by McLeodUSA do not meet this minimWq ~ ~ C L C O ~ U S A  a w e s  to make a 
payment to Qwrsr, no later than Ja~uay 15,2002, in an amount equal to the diff imce . 
bemeen actual purchases and the nrinimum. 

22 Subject to the provisions o f  this section 2, from January 1,2001 rhro~@ 
December 3 1,2002, McLeodUSA will purchase B ~UmUlatiVc minimUm of 53 10 m i o n  
of Products, and In thc event purchases by McLeodUSA do not meet this &urn, 
McLedSA agrees to make t payment to Qwc% no later than Jmw 15,2003, in an 
amount equal to the dEkrcnce berween actual purchases and the minimum. 

2.3 
December 3 
of Pmducts, 

Subject to the provisions of this section 2, Fmrn January 1,2001 through 
1 , 2003, McLeodUsA wiU purchase a cumdarive minimm of $480 million 
and in 

MdLwdUSA -to make a payment to Q- no Mer tban January 15,2004, in an 
amount cqual to &e Gfkence between actual pumhase.9 and rhe ~~ 

event purchases by MGtmdUSA do not meet this minimum, 

2.4 The minimum purchase req uire'merur provided above shall bc changed . 
proportionally, but in uo event to exceed J480 d o n  in the ctlmulative aggegate, if the 
following occur to a marerial degree: 

2.4.1 A reduction in rhc rates for any of the Products. 

2.4.2 Products are no longer offered without adequate substitution. 

2.4.3 Any sale of ctlrsenf QwCSt exchanges where MdeodUSA it3 * 

doing business. 

2.4.4 Delays in the dciivery of an ordered Product that cause 
M G L ~ L J S A  rfifscutry in meeting its minimum commim- 

2.4.5 
collocation back to Qwet by mutual agreement, 

Release, sale, transfer or relinsuishmcnt of any current 

2.4.6 
with by a Force Majeure as descll'btd in section 1.7. 

McLeodUSA's business is prevtstcd, rstrimcd or inttdercd 

NONPUBtlC DOdWMENT 
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SUBJECT TO OF EVIDENCE 408 

This Purchase Agreement (“PA”) is made and cntmd into “y and between McLeodUSA 
Telecommunications Services, Inc. and its subsidiaries C‘McLeodUSA”) and Qwest 
Communications COT. and its subsidiaries (“Qwest”) (collectively, &e “Parties”) effective th-i 
znd day of October, 2000. 

The Parties have enttrcd in to enta into this PA to facilitate and improve their businas 
and opedonal activities, agreements and relationships. In consideration of the covenanrs, 
agreements and promises contained below the Parries agree to the folIowiog: 

1. 
a mattrid part of this agreemmt: 

This PA is cnartdhto between the Parties based on rhe following conditions, which are 

1.1 This PA shall be binding 011 west and McLeodUSA and each of their respective 
subsidiaries, afiiliatcd w r p d o a s ,  succ~sors and assigns. 

- -  
1.2 Tbis PA may be amended or altered only by Written kitrumat executed by an 

authorized repnscnta!jve ofboth Parties. . 
- _  

1-3 Ihe Parties, intending to be legally bound have executed this PA effective 8s of 
October 2,2000, in multiple couuttrparts, each of which is deemed an original, but all of whidi 
shall constimte one and the same ~astrument 

1.4 Udesstcsmhatcd as provided inthis SectiOn, the bitid tcrm of this PA is from 
the drrte of signing until Dectslba: 3 1,2003 (”Initial Term”) aad this PA shall thcrcafkr 
. automatidy continue until either party gives a~ least six (6) months advance written notice of 
termination. This is PA can only be taminated-dtrring &e Initial Tam, or at anytime &creak, 
in the event of: 

1.4.1 a material breach of the teuns ofthe Agreemarts or th is  Amahnu 
which remains unresolved anduncompursattd following application of the dispute 
resolution provisions of this agreema 

. .  

1.42 amataial change m the ~ k c o ~ u n i c a t i o n s  bdustry pricing structure that 

1.43 a tumination of rhatcutain Purchase Agreement with a like e&ctjv, date 

is to Qwestso as to make &PA d e s q  or 

pucsuantto which McLcodUSA purchases products (defined below) from Qwest 

1.5 All factual preconditions and duties s a  forth in this PA are, arc mud to be, 
and arc considered by the Parties to be, reasonably related 10, and dependem upon each other. 

If either party’s pedoniuce of this PA or any obligation u n k  this PA is 
prcvented,~~or~withbycawsbeyondsuchPirrtiesnasonablecontrol, 
including but not limited to acts of God, fire, explosion, Mndaksm - which reasonable precautions 

1.6 

I 
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SUBJECT TO RULE OF EVIDENCE 408 

could not protect againn, storm or other sixdar occunence, mY IaW, order, regulation, dir~cuoc, 
action or request of any unit of federal, state or local governmens or of any civil or military 
authoriy, or by h o d  emagrncics, ~DSMCC~~OI~S,  no&, Wars, strikt or work stoppage or 
vendor failures, cable cuts, shortages, breach or delays, then such party shall be excused from 
such performance on a day-to-day basis to the extent of such prevention, restriction or 
interference (a “Force Majeure”). 

1.7 Without the prior written consent of the other p q  and except as set forth below 
person the existence or conrcnt or to the extent required by law, neither party will disclose to 

of this agreement, or mattrial terms of the agreement. In the event that either party concludes 
that disclosure is required by applicable law, including but not limited to the regulations of the 
Securities and Exchange CommisSion, sucb party will provide the other party with prompt notice 
&=of and an opportunity 10 comment on such disclosure prior KO such disclosure and such piaty 
will disclose only the information that, in the opinion of its wunsd, it is r e e d  by such law to 
disclose. In the event that either party or any of its &presedvcs is muired by a 
govmcntal whority 01 in connection with a legal proceeding OK pursuanr to legd ~ ~ O C C S S  to 
disclose any of rbe E V M O X I  Maarial with respa 10 which such party is the receiving party or - 
any other mattu r e f c r r c d  to irr the immediately prcccding paagrapb, it is agreed that such party 
will p v i d c  the othct parry with prdmpt notice of each such request or r-ent so that such . 
other p a q  may seek promptly an appropnatt prated= order or other appropriate remedy 
and/or waive compliance by such 
provisions of rhis PA and the party giving notice sball use its commtrCially reasonable efFOrts to 
assist the party ~eeldng p&x.tion. III the event that roch protcctivc Order or other remedy is not 
obtained promptly, such partlv subject to .such reqUirtmtnt may furnish that portion (and only 
that portion) of the PA OT other i n f o d o n  with respect to such matter thaq h the opinion of iTs 
counsel, ir is legaIly compelled to disclose and will exercise its commercially rcasoaable ef5orts 
to obtain reliable assurana tfiat c o n f i m  treatment will be accorded any information so 
furnished. The tcnn “pcrson” 89 used in this Agreement shall be broadly htcrprctzd to include 
without limitaton any corpdon,  company, piutncrship, aqpization, bank, group, individual 
or other en*. 

Neitha party will present itself 8s representing or johtly marketing ~ C C S  with 

subject to sych request or rrquirunent wih  the 

1.8 
the other, or market its SCrviW using the name of the other pany, without the prior 
COnsaXt of the odlerparty. 

2. In w d M m  of thc agnements and covenants set forth above and the covenants 
provided in seaion 3, all taken as a whole, with such consideration only being adequate if all 
such agmmmtsand camads afemade and an tnforceablc, McLeoduSAagrees to make 
u1ecommnnications, ephanced or information savices, ncflvork elements, intercomdon or 
couocation scrvkcs or elemmts, capadty, - . ‘on or origination services, switching and 
fib rights (%e Products?) available for purchase by Qwcst . 

j. 
provided m &on 2, an taken as a whole, with such considdon only being adtquat~ if4 
such agreunents and covcnents arc made and arc tnforccablc, Qwcst agms to purchase 6mm 

In considaation of &e agreements and cwenamf set forth above and the covenants 

I 
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bIcLeodUSA, or one of its affiliate corporations, during the IniM Term of this PA, Products at 
prices established by McLeodUSA, subject to the t u m ~  of this section 3. 

3.1 Subject to the provisions of this section 3, Qwest will pmbasc quawly a 
proportional amormt of additional Products to aggregate no IC= than S15.84 million - 

beween January 1,2001 and December 3 1,2001 and in the event the quarterly punhases 
by Q.lltst do not meet this minimum, Qwcst agrees to make a payment to McLeadUSA, 
in an amount qual to the dif€crcnc: between actual purchases and the proportional 
amount ofthe minimum. 

3.2 Subjcq u, rhe_ provisions of this section 3, Qwest will purchase quartnly a 
proportional amonnt Crfaddiihnal Rod=& to aggregate 110 less than $1 8.32 million 
between January 1,2002 and December 3 I, 2002 and h the event the quartaiy purchases 
by Qwes do not m u t  this mintmurn. W agtes to make apaymeat to McLeodlTSA, 
in tin m o m  equal to the diffcrrnct betwcm actual purchases and thtpmportiod 
amotmt0fthemin;mam. 

3 3  Subject to the provisions of this section 3, West will p e e  quartmly a 
proportional amount of additional products to aggregate no ~ C S S  than $19.92 million 
between January I, 2003 aqd Deccmbir 3 1; 2003 and m the event the -y v h c s  
by Qwcst do not meet rhis *IUD, Qwest agrees to make a payment to McLtoduS~,  
inanamoumq~tothediffenn~bctwccnactualptnchases-andthcpropo~on~ 
amouatoftbemininimn. -:-- - * -  

adjusted proportidy for each of the fbliowing which occu~l 

.. --. . 
' 

3.4 The minimurn purchare n-ts provided in this Attachment shall be 

-- _.._ - I - .  _ _  
3.4.1 ' 

3.42 

3.43 

A-ductbn-kthc fates for auy of the Products. 

Any 'of rhe Products an no longer o f f i d  

Any &stamid increase or decrease in the o p d o n s  of, 
tht scope or geoppky of services offend by, McLeodUSA. 

Any de% inthe delivery of an ordtredprocfuct 

Apy outage oi-kate of "out of senrice" whea Aoducts have 

-- 

including but not limited 
0. . .. . - . _ -  

3.4.4 

3-43 
becnordcrrdor~uested. I . .. 

. .  .- . 

3.4.6 The business of Qwest or McLeodUSA is pttvcnted restrict& * 

Changes in technology eliminaw the Ilctd for caz& s e c t s  

or i n t c d d  with by a Force Majeure as d e c r i i  in section 1.9. 

3.4.7 
provided by McLeodUSA 

3.5 'RK Psrties witl meet todiscuss all proposed inrcquitcmtms or 
I 
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(21 Bccaus:: of confusion over the ending date, I; S WES-I'nnd E1cm-k . c  

T,i~libi.:ivc zyrec to extend any kterconnection agreements bctu . :n tllc'in 
in the s!aics of WasSington, IJtnh, Oregon, Id'aho and Arizom, ths cspirc 
cn or bcfcre Scptcmbcr 30, 1399, to September 30, 1333, subjcct 1:) the 
folloRin,.: 

n " 















1.1 

2.1 

2.2 

2.3 

CONFIDENTIAL BILLING SETTLEMENT 
AGREEMENT AND RELEASE 

1. Purpose of Agreement 

This Confidential Billing Settlement Agreement and Release (hereafter “Billing 
Settlement Agreement”) is entered into as of this 3o*day of December, 1999, by and 
between U S WEST Communications, Inc., and its subsidiaries, agents, affiliates, 
employees, principals, officers, directors, successors and assigns (hereafter “U S 
WEST”), and Electric Lightwave, Inc, and all of its agents, affiliates, employees, 
principals, officers, directors, successors, assigns, parents and subsidiaries (hereafter 
“ELI”) (together, the “Parties”) to effect a complete and final settlement of all disputes, 
claims or causes of action existing between U S WEST. and ELI as set forth herein. 

n. Description of Disputes 

ELI has filed complaints against U S WEST before the Arizona Corporation 
Commission, the Utah Public Service Commission, the Idaho Public Utilities 
Commission, and the Oregon Public Service Commission seeking to recover 
compensation for internet-related traffic under the Parties’ interconnection agreements for 
those states (collectively the “ELI Complaints”). The Complaints are in various 
procedural stages and are listed on the attached Exhibit A. 

U S WEST has denied any responsibility to compensate ELI for such intemet-related 
traffic as local traffic under the reciprocal compensation provisions in the Parties’ 
existing interconnection agreements because U S WEST maintains the trafic is interstate 
in nature. 

on November 5 ,  1999, filed its Dem for Arbitration in the arbitration 
twave, Inc. (the “Idaho 

Arbitration”), asking that ELI be ordered to withdraw its claim seeking local reciprocal 
compensation filed with the Public Utilities Commission of Idaho. In addition, in the 
state of Utah U S WEST is seeking federal court and state court review of the Utah Public 
Service Commission’s order in favor of ELI in Docket No. 98-049-36 (the “Utah 
Appeals”). Also, U S WEST is seeking federal court and state court review of the 
Oregon Public Utility Commission Order No. 99-285 in Docket UC 377 (collectively, the 
“Oregon Appeals”). U S WEST has also filed a counterclaim against ELI in Docket UC 
377 (the “Oregon Counterclaim”). Finally, U S WEST has filed a Petition for 
Reconsideration with respect to the Arizona Corporation Commission’s November 2, 
1999 order entered in Docket No. T-01051B-98-0689 (the “Arizona Petition for 
Reconsideration.’?). 

as U S WEST Communications, Inc. v. Electric L 
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2.4 

2.5 

2 -6 

2.7 

3.1. 

State 

ELI has fiIed notices of its intent to opt-into the following existing interconnection 
a g e  emen ts : 

Underlying Agreement Status 

Idaho 
Utah 

AT&T Pending 
N E X T L M  Amroved 

ELI also has attempted to opt-into U S WEST’s interconnection agreement with 
International Telecom, Ltd. in Oregon. U S WEST has declined to permit such opt-in 
and ELI filed its “Motion of Electric Lightwave, Inc. Requesting Immediate Approval of 
Interconnection Agreement Pursuant to Section 252(1) of the Telecommunications Act” in 
a proceeding before the Oregon Public Utilities Commission (the “Oregon Commission”) 
designated as ARB 164 (the “Opt-in Proceeding”). In the Opt-in Proceeding, ELI has 
asked the Oregon Commission to permit it to opt-into the International Telecom 
interconnection agreement. 

U S WEST also has denied any responsibility to compensate ELI for internet-related 
traffic under the reciprocal compensation provisions in the interconnection agreements 
that ELI has selected to opt-into because U S WEST maintains the traffic is not local 
traffic, but is interstate in nature. 

In light of the Parties’ desire to resolve their current billing dispute over the payment of 
reciprocal compensation, and in order to avoid the uncertainty, expense, and delay 
associated with pending and anticipated litigation, and because a settlement of the ELI 
Complaints, the Utah Appeals, the Idaho Arbitration, the Oregon Appeals, the Arizona 
Petition for Reconsideration, the Opt-in Proceeding, and ELI’s potential claims for 
reciprocal compensation under the agreements it has selected to opt-into (collectively 
referred to as the “Existing Disputes”) as hereinafter described, is in the best interest of 
the Parties, the Parties desire to resolve the Existing Disputes pursuant to this Billing 
Settlement Agreement. 

I. 111. Terms of Billing Settlement and Release 

Dismissal of Pending Proceedings. ELI will obtain the dismissal with prejudice of the 
ELI Complaints in the states of Oregon and Idaho as identified on the attached Exhibit A. 
U S WEST will obtain the dismissal of the Utah Appeals, the Oregon Appeals and the 
Oregon Counterclaim. With respect to ELI’s claim for reciprocal compensation brought 
in Arizona, U S WEST agrees to obtain the withdrawal of its Petition for Reconsideration 
filed with respect to the Arizona Corporation Commission’s November 2, 1999 order 
entered in Docket No. T-0105lB-98-0689, in the event that such Petition for 
Reconsideration has not been denied, and will not further appeal such order. ELI agrees 
that U S WEST’s performance hereunder will fully discharge and satisfy U S WEST’s 
reciprocal compensation obligations arising under such order to ELI. U S WEST also 
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will withdraw its claim in the Idaho Arbitration. It is the Parties’ intent through this 
Billing Settlement Agreement to dismiss any actions relating to reciprocal compensation 
brought by either party arising out of the expired or existing interconnection agreements. 

3.2 Billing Settlement and Release. For and in consideration of one dollar ($1.00) and other 
good and valuable consideration, and except as provided in this Billing Settlement 
Agreement, ELI releases, acquits, and forever discharges U S WEST from any amounts 
owed as a result of the ELI Complaints and for all claims, demands, causes of action, and 
liability, of any kind or nature whatsoever, including attorney fees and costs, whether 
known or unknown, equitable or legal, arising ftom any of the allegations forming the 
basis of the ELI Complaints, together with all claims, demands, causes of action and 
liability of any kind or nature whatsoever, whether known or unknown, arising fiom or 
relating to the applicability of reciprocal compensation for internet-related traffic, 
including the rate element(s) for reciprocal compensation for internet-related traffic, 
between the Parties through and including the month of December 2001. For and in 
consideration of the dismissal of the ELI Complaints in Oregon and Idaho with prejudice, 
and except as provided herein, U S WEST releases, acquits, and forever discharges ELI 
from any and all claims, demands, causes of action and liability of any kind or nature 
whatsoever, whether known or unknown, arising from any of the allegations forming the 
basis of the ELI Complaints, or arising fiom or relating to the rate efement(s) for 
reciprocal compensation for internet-related trafic between the Parties through and 
including the month of December 2001. This relief does not apply to intra-LATA toll 
traffic exchanged between U S WEST and ELI. 

3.3 Settlement Amounts. In order to avoid any future disputes and litigation and the costs 
associated with such litigation on the issue of reciprocal compensation between the 
Parties, as it applies, or doesn’t apply, to internet-related traffic, the Parties agree to the 
following provisions respecting the payment of reciprocal compensation and Direct 
Trunk Transport: U S WEST agrees to pay $15.5 million to ELI. The payments will be 
made as follows: $12 million shall be paid within three business days (excluding 
December 31, 1999 and excluding the date of execution) of execution of this Billing 
Settleme ement. The 
notwiths anything 
agreements, or in any new interconnection agreements entered into between the Parties 
covering the time period of January 1,2000 to December 31,2001 (collectively hereafter, 
the “Interconnection Agreements”), the Parties agree that they will pay each other 
reciprocal compensation, to the extent applicable, on the basis set forth in the chart 
below. The Parties’ agreement to pay reciprocal compensation at the below-listed rates 
is based upon the comprehensive settlement of their Existing Disputes, as well as future 
disputes, as described in paragraphs 2.1 through 2.7, and 3.1 hereof, and such rates are 
agreed to in consideration of the settlement of all such disputes. The rates to be applied 
are as follows: 
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3.4 

I Usage for Time 
Period 

3.5 

Voice traffic 

2000 

January 1, 2001 to 
June 30,2001 

July 1, 2001 to 
December 31,2001 

Effective contractual rates as 
modified by commission order 
Effective contractual rates as 
modified by commission order 

Effective contractual rates as 
modified by commission order 

Internet Related Traffic 

-001 per minute 
~~~ 

.00075 per minute 

.00065 per minute 

Factors for Pament of Internet-related Traffic. 
factors for the payment of internet-related traffic: 

The Parties agree to apply the following 

3.4.1 Factor for pavment fiom U S WEST to ELI. Payment of internet-related traffic 
by U S WEST to ELI will be set at a factor of 90% of the total non-toll U S WEST traffic 
delivered to ELI for the period January 1,2000 through June 30,2000. U S WEST and 
ELI will adjust this factor each quarter thereafter based upon mutually agreed upon traffic 
studies. In the event that an agreement is not reached on a timely basis, the Parties will 
continue to pay reciprocal compensation at the existing factor until agreement is reached. 
When a factor is adjusted, such adjustment shall be effective as of the first date of each 
respective quarter and the Parties agree to true up any differences between what has been 
paid and what is owed under such adjusted rate. The initial six-month period of January 
1,2000 to June 30,2000 shall not be subject to adjustment. 

3.4.2 Factor for uament fiom ELI to U S WEST. Payment of internet-related traffic 
by ELI to U S WEST will be set at a factor of 38% of the total non-toll ELI traffic 
delivered to U S WEST for the period January 1, 2000 through June 30, 2000. U S 

ed 
upon traffic studies. In the event that an agreement is not reached on a timely basis, the 
Parties will continue to pay reciprocal compensation at the existing factor until agreement 
is reached. When a factor is adjusted, such adjustment shall be effective as of the first 
date of each respective quarter and the Parties agree to true up any differences between 
what has been paid and what is owed under such adjusted rate. The initial six-month 
period of January 1,2000 to June 30,2000 shall not be subject to adjustment. 

t this factor each quarter thereafter b 

Guarantv of Reciurocal Compensation for Internet-Related Traffic. The rates set forth 
herein for reciprocal compensation for internet-related traffic shall be at the rates 
established in paragraph 3.3 hereof, notwithstanding any action, ruling, or determination 
by the FCC, state commission, arbitrator, or court. The Parties further agree that they are 
free to pursue any position regarding the payment of reciprocal compensation for 
internet-related traffic, provided, however, that the Parties shall not assert the invalidity 
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3.6 

3.7 

of the Interconnection Agreements or the terms related to reciprocal compensation for 
internet-related traffic provided for by this Billing Settlement Agreement, and shall not 
seek payment fiom each other of reciprocal compensation for internet-related traffic for 
the time periods covered by the Interconnection Agreements and any amendments, other 
than at the rates, and under the terms and conditions provided for in this Billing 
Settlement Agreement. The Parties agree to commence good faith negotiations, no later 
than 60 days prior to the termination of this Billing Settlement Agreement, regarding 
appropriate rates terms and conditions, consistent \vith federal and state law as it exists at 
that time, to govern reciprocal compensation arrangements between the Parties 
immediately following the termination of this Billing Settlement Agreement. 

Right to Earlv Termination of Rate Ameement. Notwithstanding anything in this Billing 
Settlement Agreement to the contrary, including the provisions of paragraph 3.5 above, 
either party may elect to terminate this Billing Settlement Agreement effective June 30, 
2001 by providing written notice of its intent to terminate on or before April 30, 2001. 
Such termination shall not alter the Parties’ rights and obligations with respect to the 
payment of reciprocal compensation for internet-related traffic prior to July 1,2001. The 
Parties’ rights and obligations, if any, to pay such compensation after July 1,2001 will be 
as if this Billing Settlement Agreement did not exist. 

Payment for Direct Trunk Transport (“DTT”’) Charges . Notwithstanding anything in the 
Interconnection Agreements to the contrary, the Parties have elected to establish LIS two- 
way DTT facilities for the reciprocal exchange of traffic and have agreed that the cost of 
the LIS two-way DTT facilities shall be shared among the Parties by reducing the LIS 
two-way DTT rate element charges as follows: 

3.7.1 The provider of the LIS two-way DTT facility will share the cost charged at the 
contract transport rate of the LIS two-way DTT facility through a relative use factor. 
From October 1, 1999 through June 30, 2000 a relative use factor of 50 percent will be 
used. 

3.7.2 The Parties agree to meet on or around April 1, 2000 to address trudcing issues, 
including compensation, after June 30,2000. 

3.7.3 Notwithstanding the foregoing, U S WEST’S payment of the $15.5 million 
referenced in paragraph 3.3 of this Billing Settlement Agreement includes full payment 
for DTT for the period prior to December 3 1, 1999 and no additional payments shall be 
due and owing fiom U S WEST to ELI for DTT for such period. 

3.7.4 Although all other parts of the Interconnection Agreements and this Billing 
Settlement Agreement will not be affected by any FCC or PUC decision, both paragraphs 
3.7.1 and 3.7.2 above are subject to any FCC or state PUC orders related to the treatment, 
including compensation, of DTT and/or trunking for internet- related traffic. 
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3.8 ELI’s Payments of DTT and Reciprocal Compensation to U S WEST for all Periods Pnor 
to October 1. 1999. ELI agrees to pay U S WEST for all outstanding reciprocal 
compensation and DTT charges owed in the states of Washington, Idaho, Utah, Oregon, 
and Arizona for all periods prior to October 1, 1999 at the effective contract rate as 
modified by the relevant commission, with recognition of a mutually agreed to relative 
use factor, within thirty days of execution of this Billing Settlement Agreement 
(excluding December 3 1, 1999). 

3.9 ELI’S Pavment of Reciprocal ComDensation and DTT to U S WEST for October 1. 1999 
through December 3 1. 1999. ELI shall pay U S WEST reciprocal compensation and DTT 
at effective contractual rates as modified by commission order for the period of October 
1, 1999 through December 3 1, 1999. In calculating DTT charges, the Parties will apply 
the relative use factor as set forth in paragraph 3.7.1 hereof. The Parties will meet and 
determine the appropriate billing amount for such period within twenty business days of 
execution of this Billing Settlement Agreement. Payment will be made by ELI to U S 
WEST by January 31,2000. 

3.10 Limitation on Liabilitv for Pavment of Reciprocal ComDensation. The Parties’ agreement 
to pay reciprocal compensation under the Interconnection Agreements shall not be 
construed as an agreement to pay reciprocal compensation for internet-related traffic after 
December 3 1, 2001, and shall not be deemed to be an admission of liability to pay such 
compensation. In addition, the fact that the Parties have settled pending and fbture 
anticipated billing disputes pursuant to this Billing Settlement Agreement shall not be 
used in any administrative, legislative or court proceeding as an admission by either party 
that the terms of this Billing Settlement Agreement are acceptable. In any administrative 
or judicial proceeding, both Parties may advocate, propose and support positions different 
than those offered in this Billing Settlement Agreement 

3.11 ELI’s Pick and Choose Rights. After the effective date of this Billing Settlement 
Agreement, ELI may continue to exercise its “pick and choose” rights, as set forth in 
Section 252(i) of the Telecommunications Act of 1996 with the following exceptions: 

3.1 1.1 ELI may not exercise its “pick and choose” rights to alter, change, or modi@ the 
reciprocal compensation provisions for internet-related trafic established by this Billing 
Settlement Agreement with respect to existing and hture interconnection agreements 
through December 3 1,2001. 

3.1 1.2 Subject to paragraph 3.7.4, ELI may not exercise its “pick and choose” rights to 
alter, change, or modify the DTT compensation provisions established by this Billing 
Settlement Agreement with respect to existing and fbture interconnection agreements 
prior to June 30,2000. 

3.1 1.3 Notwithstanding the foregoing, ELI may terminate this Billing Settlement 
Agreement as provided for in paragraph 3.6. 
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3.12 

3.13 

3.14 

Compromise. The Parties acknowledge and agee that they have a legitimate billing 
dispute about whether and/or the amounts of reciprocal compensation owed to each of 
them under their prior, existing and potential future interconnection agreements covering 
the period through December 3 1,2001. The terms and conditions contained in this Billing 
Settlement Agreement for internet-related traffic as it applies to reciprocal compensation 
and the provision of trunks for carrying such traffic do not represent the Parties’ position 
on these issues and may not be used by one party against the other party in any forum. 
The Parties agree that this Billing Settlement Agreement is the compromise of disputed 
and liquidated billing and other claims and that payment by U S WEST or ELI is not a 
concession that the claims of either party are less or other than completely meritorious. 

Existing and Future Damages. The Parties understand and agree that, in order to avoid 
the uncertainty, expense, and delay of continued litigation, the amount paid and received 
pursuant to the terms of this Billing Settlement Agreement is given and accepted not only 
for damages that are now known to exist, but also for any damages that may arise or 
develop in the future and which are currently unknown, arising from the factual 
allegations forming the basis of the ELI Complaints; provided, however, that the Parties 
do not waive the right to dispute the accuracy of billing rendered, for periods after 
January 1, 2000, based upon errors in the measurement or recording of traffic. The 
settlement amount provided for by paragraph 3.3 of this Billing Settlement Agreement 
includes full payment and satisfaction of all amounts owed or claimed, known or 
unknown, or which might be claimed by ELI from U S WEST as reciprocal 
compensation and for DTT through December 31, 1999, under its prior or existing 
interconnection agreements with U S WEST in the states of Washington, Oregon, 
Arizona, Idaho, and Utah. In addition, this waiver does not apply to traffic that has been 
inappropriately characterized and billed as toll traffic, but in reality is local or internet- 
related traffic. 

Confidentiality. The terms and conditions of this Billing Settlement Agreement shall be 
co 

3.14.1 In the event either party receives from any regulatory body or court a request, 
subpoena or order commanding disclosure of the terms and conditions of this Billing 
Settlement Agreement, the party receiving the order or subpoena shall immediately notify 
the other party in writing of the nature, source, and scope of such request, subpoena or 
order so as to enable the other party, at its option, to take such action as may be legally 
permissible so as to protect the confidentiality provided for in this paragraph 3.14 

1 except as provided herein. 

3.14.2 The Parties may have ex parte discussions with the FCC respecting the general 
nature of the Billing Settlement Agreement, but may not disclose the terms of the 
settlement, except for reciprocal compensation rates and DTT treatment, provided, 
however, that if either party discloses to the FCC the reciprocal compensation rates 
and/or DTT treatment contained in this Billing Settlement Agreement, that party shall 
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also immediately expressly disclose to the FCC that this Billing Settlement Agreement is 
the compromise of disputed and liquidated billing claims and that the terms and 
conditions contained herein, including reciprocal compensation rates and DTT treatment, 
do not represent the Parties’ positions on these issues and may not be used by one party 
against the other in any forum. In the event either party anticipates an ex parte contact 
with the FCC in which the existence of the Billing Settlement Agreement or any of its 
terms and conditions are revealed to the FCC, as outlined in this paragraph, that party will 
provide three-business day advance notice to the other party of such anticipated ex parte 
contact. 

3.14.3 To the extent a party is required to make a disclosure to the SEC, including the 
issuance of a press release regarding this Billing Settlement Agreement, the party shall 
provide only such information that is required to be provided and shall provide notice of 
such planned disclosure by providing a copy of the infomation to be disclosed, at least 
five business days prior to such disclosure. To the extent such disclosure is required, the 
Parties will work together to produce a joint document. In the event the Parties do not 
agree upon a joint document, the party issuing the document will work with the other 
party to assure that it contains only necessary information. 

3.15 Choice of Law, This Billing Settlement Agreement is to be construed and interpreted in 
accordance with the laws of the State of Washington. 

3.16 Dismissal. The dismissals and withdrawals set forth in paragraph 3.1 hereof shall be filed 
or submitted by the respective Parties as soon as is practicable after execution of this 
Billing Settlement Agreement, and in no event later than 15 business days after such 
execution. U S WEST’S obligation to make the $3.5 million payrnent provided for by 
paragraph 3.3 January 14,2000 shall become effective only after such time when ELI has 
made the necessary filings to obtain such dismissals. 

3.17 Arbitration. Any claim, controversy, or dispute between ELI and U S WEST, whether 
statu 
out 

whenever brought, shall be resolved by arbitration. By signing this Billing Settlement 
Agreement, the Parties voluntarily knowingly and intelligently waive any right they 
may otherwise have to seek remedies in court or other forums, including the right to 
a jury trial and the right to recover damages. The Federal Arbitration Act 9 U.S.C. 
1-16 (“FW),  shall govern the arbitrability of all claims, provided that they are 
enforceable under the FAA, as it may be amended from time to time. In the event the 
FAA does not govern, the arbitration provisions of the Revised Code of Washington 
7.04.010, et seq. shall apply. Additionally, the substantive law of Washington, only to 
the extent it is consistent with the terms stated in this Billing Settlement Agreement for 
arbitration, shall apply to any common law claims. This Billing Settlement Agreement 
for arbitration supersedes any other arbitration agreement between the Parties to the 
extent they are inconsistent. The location of the arbitration proceeding shall be in Seattle, 
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3.18 

3.19 

3.20 

3.21 

Washington. A single arbitrator engaged in the practice of law shall conduct the 
arbitration under the applicable rules and procedures of the American Arbitration 
Association (“AAA”). Other than as set forth herein, the arbitrator shall have no 
authority to add to, detract from, change, amend, or modi@ the terms of this Billing 
Settlement Agreement and shall apply existing law. All arbitration proceedings, 
including settlements and awards, under this Billing Settlement Agreement will be 
confidential. The Parties shall pay equally the hourly fees and expenses of the arbitrator. 
The prevailing party in any arbitration shall be entitled to receive reasonable attorneys’ 
fees. The arbitrator’s decision and award shall be final and binding as to all claims that 
were or could have been raised in the arbitration, and judgment upon the award rendered 
by the arbitrator may be entered in any court having jurisdiction thereof. If any party 
hereto files a judicial or administrative action asserting claims subject to this arbitration 
provision, and another party successfully stays such action or compels arbitration of such 
claims, the party filing said action shall pay the other party’s costs and expenses incurred 
in seeking such stay or compelling arbitration, including reasonable attorneys’ fees. 

Enforceabilitv. If any aspect of this Billing Settlement Agreement is found illegal or 
unenforceable, all remaining provisions of the Billing Settlement Agreement shall remain 
enforceable. The Parties agree that the arbitrator or court should sever or revise any 
illegal or unenforceable provision and interpret and enforce that provision and all 
remaining provisions of this Billing Settlement Agreement in a manner that gives effect 
to the intent of the Parties. 

Voluntariness and Finality. THE PARTIES HAVE READ THIS BILLING 
SETTLEMENT AGREEMENT, FULLY UNDERSTAND ITS TERMS, AND SIGN IT 
FREELY AhTD VOLUNTARILY. The Parties acknowledge that they have had the 
opportunity to discuss the terms of this Billing Settlement Agreement with their attorneys 
and represent that this Billing Settlement Agreement is executed with the knowledge, 
consent and approval of their attorneys. 

Indemnification. 
becomes obligated to pay as a result of lawsuits brought by ELI shareholders concerning 
this Billing Settlement Agreement and it will assume the defense thereof or pay U S 
WEST’S fees and costs. U S WEST will cooperate in defense of any such lawsuits. U S 
WEST agrees to indemnify ELI for any amounts ELI becomes obligated to pay as a result 
of lawsuits brought by U S WEST shareholders concerning this Billing settlement 
Agreement and it will assume the defense thereof or pay ELI’S fees and costs. ELI will 
cooperate in defense of any such lawsuits. 

ELI agrees to indemnify U S WEST for any t s u s w  

Billing Settlement Agreement not Limiting Parties’ Advocacv Rights. The Parties agree 
that they are free to pursue before the FCC, any state commission, before any judicial or 
quasi-judicial body, or in any arbitration, any position regarding the payment of 
reciprocal compensation for internet-related traffic, provided, however, that the Parties 
shall not assert the invalidity of this Billing Settlement Agreement and, except as 
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provided for in paragraph 3.6 of this Billing Settlement Agreement, shall not seek 
pa>ment from each other of reciprocal compensation for internet-related traffic for the 
time periods covered by this Billing Settlement Agreement, other than at the rates, and 
under the terms and conditions provided for in this Billing Settlement Agreement. 

3.22 Amendment of this Billine Settlement Ameement. This Billing Settlement Agreement 
may not be amended or modified except through a written agreement, signed by the 
Parties hereto. 

3.23 Facsimile Sirnature Pages. The Parties agree that this Billing Settlement Agreement may 
be executed by signatures transmitted via facsimile with the original to follow by 
overnight delivery within 24 hours, and that such facsimile signature shall be valid as if 
an original. 

Confidential Billing Settlement 
Agreement and Release 
123099 
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Sigii;itiire p;io,e io Billing Settlement Agreement b e m e e n  1' S \$'EST Conimunications. Inr. 
and Electric I,io,htwave. lnc.  

Electric Lishtwave. lnc U S 14,TST Communicarions. lnc  

S iparure  

__-_ -- 
Kame Printed or Typed 

-- 
Title 

Signature 
Chairman, P r e s i d e n t  and 
Chief Execut ive  O f f i c e r  

Yame Printed or Typed 

Solomon D.  T r u j i l l o  
Title 

1 /3/2000 

Date 

10of 12 
Confidential Billing Scttlcment 
Agrt.emmt 2nd Rclc:isr 
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Simature page to Billing Settlement -4greement between U S WEST Communications, Jnc. 
and Electric Lightwave, Jnc. 

Electric Lightwave,&c. U S WEST Communications, Inc 

Signature 

Name Printed or Typed Name Printed or Typed 

Title 

Date 

Confidential Billing Settlemmt 
Agreement and Release 
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EXHIBIT A 

ARIZONA 

Before the Arizona Corporation Commission 
In the Matter of the Petition of Electric Lighmave, Inc. to Establish an Interconnection 
Agreement with U S  WEST Communications, Inc. 
Docket No. T-0105lB-98-0689 

OREGON 

Before the Public Utility Commission of Oregon 
Electric Lightwave, Inc. v. U S  KEST Communications, Inc. 
Docket No. UC 377 

Before the Public Utility Commission of Oregon 
In the Matter of the Interconnection Agreement Between Electric Lightwave, Inc. and U S WEST 
Communications, Inc. adopting the Terms of ARB 85 Agreement, Submitted for Cornmission 
Approval Pursuant to the Telecommunications Act of 1996 
ARB 164 

IDAHO 

Before the Public Utilities Commission of Idaho 
Docket No. T-99- 16 

UTAH 

Before the Utah Public Service Commission 
In the h4atter of a Complaint against U S  WEST Communications, Inc. 
By Electric Lightwave, Inc. Requesting the Utah Public Service Commission 
Enforce an Interconnection Agreement between Electric Lightwave, Inc. and U S WEST 
Communications, Inc. Docket No. 98-049-36 

12 of 12 
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Th i  16 Amendment No. 1 rAmendmmt") tD the Confidential Bllling Settlement Agreement 
a d  Release between U S WESl' Cornmunicatlons. Inc. and Its subsidlari~, agents, 
affili;ites, employees, prlnupals, Cfficers, diredurs, succeaaors and assign8 
("U S WEST') and Electric LigMweve, lnc., and all of fis agents, afflllates, employees, 
principals, offkers, directors, B U C ~ S S O T S ,  aasigns, parents and subsidlades ("ELI") 
(together. the 'Partid). 

I 

RECITALS 

WEREAS, U S WEST and ELI entered into a Confidential Ellling and Sertlement 
Agreement and Release ("Aoreement") on December 30,18BB, and: 

Amendment T e r n  

WHEREAS, the Parties wlsh to amend the Agrsement to settle past disputes and further 
clarify the rights and obllgtiltions Df the Parties, 

suQflcIency of which is hereby acl<nowledged. the Pal'ks agree $8 fo!Pws; 

AGREEMENT 

I 

in llgM of the Pafies' desire to resolve their current bilrig dispute over the payment of 
~ ~ $ p r o a r l  wmpensation, compensation for US TWS Way Direct Trunk Transport and LIS 
Entmnce FaciMes, and Swltthed Access and Market Expansion Line rMEL') Charges 
related tu lnterlrn Number Pombility CINP"), and in order to avoid the uncertainty. 
s.zze"sei and delay associated with pending and anticipated litigation, and bscause P 
aettlsrnent af the BLI Complaints, the Utah Appeals, tho idano Arbhatbn, the 0rego"ii 
Appeals, the Arizona Petition for Reconsidmtion, the Opt-in Proceeding. and EU's 
potential claims Tor reupncal compdns8thl Under the agreements k has 6eleded to opt- 
into (collectively referred to BEI tDe "Existing Disputes") as heminailer de99cribed, is In the 
best interest of t h ~  Parties, the Parties desire to resolve the Exlsthg Dlsputes pursuant to 
this Blilfng SetHement AgmemeM. 



i 

j t 



I 
I n m n d i n g  anything t o  the contrav in the Part is ’  edsting interconnedjon 

agreements, or in any nsw intmconnec!hn agnsernents entered into between t h e  Pardes 
mvefipg the ttme pedod ending Deczmber 31, 2001 (mnectivery hemfter,  ma 
J&n=onnactioR &f~~mmtS”’), the Parb’es agree that they WID pa}’ each other rt?dplUCiil 
campensadon, tu the extent applicable, and on the basis set brth fn !h5 chad befow,The 
Pattfes‘ agresmer,t to pay mdpmcai ccmpewaficln at the below-listed rates is based upnn 
the camprehenaive dfkment  of their Existing DkputEts, a6 \are?fi zw fWre  disputes, as 
desmied in paragraphs 2.1 through 2.7, ancf 3.1 hereof, and such m k s  are agreed tu in 
mnsideration of the SetfBmeRt of at1 6uch disputes. 7he mi€% to be applied are as 
fallows: 

3.3.2 Because ar le& 30% afthe traffic delivered to ELI from U 6 WEGT is cunently 
Internet related traffic, the Fades further agmse that for purposks nf determining reciprocal 
compensafjon payments far nan-Internet relabod traffic, ELI’S switch will be treated as a 
tandem, and lJ 6 WEST shall pay W redpmca! comFansation on nonlimrnet related 
traffic acrordlngly under the Pffective wrrtradual rstes. The Parties agree that U S WEST 
wltf nut be obligated u3 pay tandem rates for such nan-Internet related tmMc hsr the extent 
the minutss exceed 75% ofthe Mal traffic dehewd ID Ell  by LJ S VEST. 

3.33 The Parties agreement to pay for 3 w M d  Access and MEL charges rebted ta 1NP 
as 6& forth betlow 1s baa& upon the carnprahensive settlement oftheir M d n g  D l s p e  
regarding the ~arne. as Well as fitwe disputes, End such payments am agreed to in 

The Parties agree t0 use the fomule Set fuorth on hhlbit  B to determine revenue to be 
passed through to EL1 a6 bar-and imsbtei &dtch&’Access r=omp&mation under b e  
applicable provisions fur INP in the Interconnection &reebcn&- beh.i&n the PaRles. 
Ndw@hstandlng the rems of these Interc~nnedfan Agreements br tbie Agreemertt,’the - -  - 
pmvidans con:alned Paragraph 3.3.3 of this Agreement rejlating ta the payment fbr 
Gwitched A m s s  and MEL chargee related fa INP will tehlnate rwa years from the! data R .. 
signed copy afthis Amendment is receivzd by U S WE-ST (the ’Effec$ve Date’ fat 3.8.3). 
ELI may request a final t r ue  Up thirty days prior to tfi0 temlnation of this Paragraph 3.3.3, 
based upon the agreed to f D n U k 3  In Exhibit 8, far any numbers p a W  in end offices that 
have nu! canvetfed to LNP as rrf the Effective d&s of this Pamgraph. 

The SwPied  Access fate dements am idantifimd in the U 6 WEST Switched A a z s s  Tariff, 

U S WEST Will use ARNE data b d&ermlna the average MOU by jurisdictian. ARMIS 
data k updated an a yearly besis. 

ansideratlon of the settlemen7 of a/! svch disputes- - 

\ 

Internet senrice provider traffic has been excluded based upon a number provided by f3-f 
to U S WEST. 



Mod@ Paregraph 3.5 by inserting a new paragraph break before Ihe fast sentence and 
adding B new sent6nw: 



June 30,ZOdO 
July 1, 2000 tu I Seventy VD) % Thirty (SO) % 
Dekmber 91,2000 f 1 

Thfrtyftve (35) % 

I Fm (50) % 
I ' January 1, 2001 to ' SkQ five (as)% 

Jine 30. 2001 
July 1, 2001 to F f f t ~  (60) % 1 D&mbsr 31,2001 I t I 

Mod@ the Dst sentenoa in Paragraph 3.70 to read: 

Limitation on UabBW fbr Payment d Reuprural Compensstion.Th8 Partk'' agreement I& 
pay redprotal wmpensatron under the lntercannectim Agreements shan nat be 
wnstrued a8 an agreement to pay reciprocal carnpensatkm for lnkmef related traffic ~fter 
Juns SO, 2001 or December 31, 2001, as ~tppiicable per Paragraph 3.6, and shall-not be 
deermed to be an admtsston of IiaWlity to pay such campensatton. . .  

.. . " .  . . . . . . . , . . 
. 

.. . 
. .. 1 .  

Pambrnrph 9; 72 f D  FEY$& . .  

Comprnm'w. The Partla admowledga and agme that they have R iegitirn&e bilnng 
&PI.& about whather andbr-the amounts of reciprocal compensation and -4 
A~cess and MEL charges related to INf  Owed to each of them Under their prior, existing 
and pDtentl.al *re interconnection agreements covering the pwfod through Decsmbw 
31, 200 1. h e  brms and conditions tontalned tn thk Billing Settlement Agraernont for 
Internet rrItrW traffic as it appfies fr, recipmtaf campensation, the ptoin'on cd tnnsks far 
--kam*nQ suth traffic, and switched ACCSBS end MEL charges mlstad Po INP do not 
roprasent fie Parties' posiffan on thess ~ssues and may not be used by P ~ B  party agafnst 
the mar party In any Forum. The PartiaB agms that thk Bllthg Settlement Agreement is 
the cornpmmise crf &sputed and liquidated billing and afher ctaims and that payment by 



. 

Aid  a n8w Pamgmph 24 to mad 

If ELI f i b s  fur, or is invaluntan'fy the subject uf, any Form of banknrptcy, U S WESTMI be 
retiwed of its oblteation to pay any interim cocmpensatipn far lntsrnet n i k d  t m c  affer 
June 30,2007 or Decsrnbw 31,2007, ae appficable p e r  Paragraph 3.B 

This Amendment shall be deemed effa&e on June 2U, 2000. 

Further Amendmsnts. 





1. 

2. 

3. 

4. 

BINDING LETTER AGREEMENT 
Joty 19, 2004 

This binding letter agreement rleikr Agreement"}, entered into an thia 3 9th day 
al July, 2001,Js tQ wnfirm an uhderstandlng by and betwwn Electric LigMwauc, 
lm?. ("ELI") and Qwast Corporation ("Qwerst') [hereinefter jointly referred to 8s the 
"Parties" or singularly as the 'Patty7 regarding isssues and digputes arising frm 
and relaled tQ the Paws5 buSlneSS relwflonship as d June 30,2003 . When 
executed by both Pa&$, this document shall be a fully etYeeZhre and enforceable 
contract. The Parties acknowledge that In CohSidefath for resolving all 
disputes, known end unknown. and which are related to the subject matter of thls 
Letter Agreement and which exist a9 of Junt 30,2001, and In order to  establish 
a goad buslness wlatlonohlp, they h w t  freely emcutd this Letter Agrement. 

In order for the PaRks to settle all outstanding known and unknown billing 
dispuks as of June 30,2001 between them, the Parties shall makethe fdlowhg 
wire transfer payments within 15 calendar days af sxtacution of this LMer 
Agreement: (1) Owest shall make a payment of $3,000,000; and (2} ELI shall 
make a payment of $1,041,494. The parties will resolve all the aubtandlng 
disputes as d&ailed in Attechrnent 'I. Further. to settle all outstanding bllling 
disputes between them. the Parties agree to lssue the necessary billing cmdils 
and t5 rssolue alf b h l g  disputes as of June 30,2D01 [!.e. to brim both Parties 
billing aceoupt beldneeli to asto) as outlined in Attachmlent 'I. The PaRieB agree 
to coordinate the P plication of payments end credits madm by both P % f k  to 
ensure the clrrtstan ing balana on all appropriate billhg account numbers 
('BANS'') are bro 3 ht to mm as outlined In Attachment I. Such bill mdlts shall 
be applied to acco&ntsr within #%e first bllling cycle or BS soon as pncticable t#br 
execution af this L6Mr Agreement and shall be cornp[eted no later than 80 
calendar days fo l l l eg  axecution of this Letter Agreement. 

IFhe Parties agree 
all dairns known 

the payments and bill credits outlhed above shall 
including Q w W  waivinp its claim for amounts paid 

access billing through June 30,2001, and for 

to each dher ail 

all available call ~ m ' d 8  

I 



* .- 
# ; a  

b r  intraLArA muitched aCEess charges, beginnin; Juty 1, 
2001 and month theredksr through $.eptornber 30,2001 or 

billing proass. Heginning no 
and pay each other for 

local or access charger based 

dD not have 
adequate details fo) identifying and billlng the appmprisle carrlsr. Qwest and ELI 
agree to axlperatel~n any regulaiury or legal aelion necessary to identw 
unidentified call mwrds. 

ELI has opteci intu Law interconnection ognemcnls for Oragan, ~ t a h ,  and 
Washington pursudnt b leUsrs ELI sent Q w t  on May 7,2001 - &vent rrgraers to 
meet with ELI end amend those agreements to be ccnslsient with the pmvious 
agreement by 8epbmber 3Q, 2DU1, in a manner whloh ir mutueily sgmestble to 
both Parties, to addreos ELl's concerns which ex181 in the currently a W v e  
InbrcconnWion agkments (i,e., the! opted into agreements). 

I 

5. 

I 
6. El1 agrees five calendar days afkr executhg this Letter Agreement, 

Commission YFCC") that ELI and Qvlrest haw ~bnlemi the Federal 
. into settlement dlscudbns whh the purpose of resolving the existing complaint fiM 
on April 12,2001, relabd to the convlsnslon of exlathg prfvate line ticcub to 
unbund ted network eldment pricing under the Amlerated Docket Procedures. 
Further, the Parties &If w r k  tqpther to present a joint stipulation to raquest that 
the FCC nat ta take rrCy s~tian hr a period not to e x w d  80 days from the execution 

Agreement, the Partie! will negotiate in good faith the resolution uf all issues 
concemlng the conuankn d private line &ct& to unbundled netwark clbrnant 
prlddng and t h ~  dereldpment of {he apprupriate process for the conversion of private 
line circuit6 in the futub. FUnher, Qwest is released from any retroactive dahs for 
monetary mlid through Juos 30,2001. Chest and ELL also ergrae to axplor~ a 
prirste line discount eragrfm durlng this BD4ey pstiob. Should the Parties not 
repch a mutually agreeable resolution within 60 days d the slgning DF tM8 Letter 
Agreement, ELL ie fmk to mnthue pursuing the? wlstlng flied complaint or to 
implement any new c6mplaints In the appropdate state of federal jurisdit9ian. 
however, any claims kLI asserts or ralid EL1 yuests  in its existing FCC mmplaint 
oc in future complaint4 must ont 

. 

of thk Letter Agreem d nt. During the 60 day period f~llowing execution of this Letter 

&for issues arlslng after June 30,2001. 

Qwest agree;to Implement immediately upon execution af thia Letter 
mgment the escalbhn process attached hereta as Attachment 3. 

8. The parties agree! to rk together In good blth to reduce the principles of #is 
Letter Agreemmt to binding confidential billing settlemen1 agreement wkhin 30 
calendar days d its The P ades sgree that they have entened into this 
Letter Agnjdment with legal counsel. Furthar, the Parties a p e  that 
they wlll tmat this as oonndential and MI treat % pursuant to the 
terms and Agmement signed beheen the Padim, 

2 







Attachmmt 2 
Wiling Infarmation Exchange 

Qwest will provide the fbliowhg Information t~ ELI to facilitate resolution of the correct 
billing of intercarrier CompenSttian for tiefflc exchanges betuuec3n the Parties' networks 
on a going forward basls. 

I. Qwest will provide tu ELI no later than August 45,2001 a copy of the  most recent 
month's TUT or equivalent reparts showing that month's usage data for the 
states of Orqjon, Utah, Ideho, Washington and Arizona, including all at@ilable 
Gall detail records reJ8tdd io th8t month's usage. 

2. Qwest will provide fa ELI no later than August 15,2001 ca!l detail records and 
any other supporthg information used by Qwest tu calculate the lLEC additive. 
The lLEC additive is used by mest taapproxirnate the number of minutes It 
cardies in its 1x310 as designated carrier for athar I L E k  

QweSt will provide to ELI, on an ongoing basis, with the inRial r't~p0Rs bcglnning 
no later then August 15,2001, available call detail m r d s  for odglnating 
wireles and CLEC traffic that terminaWs to ELI. 

3. 

4. Bath paNes agree to review and develop a process to resalve unidentified call 
ruscords (no CPN, blank DCN, ete..) to arrlve at appropriatt billing methods, no 
later than August 1 6 , P O O Z .  \f either party i6 not grauided mrnpleta call mmrds 
from originating carter, or agreement between the pa*s annat be reached, 
this traffic wiIl be excluded from ctrmpcnsabon methods. Qwest and ELI agree to 
ccaapetata on any regulatory or legal action necessary tb identify unident'rfted ca7l 
records related to Mrd parties. 

I 

I 

5 
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Attachartut 3 
Escalation P w e a s  





TIMOTHY BERG 
Direct Phone: (602) 916-5421 
Direct Fax: (602) 916-5621 
tberg@fclaw.com 

__  Conformed Copy 

LAW OFFICES 

FENWMORE CRAIG 
REC E l V  ED 

A P R O F E S S I O N A L  C O R P O R A T I O N  2003 MY 23 A 11: 55 

3003 N O R M  CENTRAL AVENUE 
SUITE 2600 

PHOENIX, ARIZONA 85012-2913 
PHONE: (602) 916-5000 

FAX: (602) 916-5999 

May 23,2003 

BY HAND DELIWRY 

Docket Control 
Arizona Corporation Commission 
1200 West Washington 
Phoenix, Arizona 85007 

Re: In the Matter of the Application of Qwest Corporation for Approval of a 
Internetwork Calling Name Delivery Service Agreement as an 
Amendment to the Interconnection Agreement with Allegiance Telecom 
of Arizona, Inc. 

Dear Madam or Sir 

Pursuant to Section 252(e)(2) of the Telecommunications Act of 1996 and A.A.C. R14-2- 
1508 of the Arizona Administration Code, Qwest hereby submits the enclosed negotiated 
Internetwork Calling Name Delivery Service Agreement (“ICNAM”) dated March 23, 2000 
between Qwest Corporation (“Qwest”) and Allegiance Telecom of Arizona, Inc. (“Allegiance”) 
as an Amendment for filing with and approval by the Arizona Corporation Commission 
(“Commission”). The Arizona Corporation Commission approved the underlying Agreement 
between @est and Allegiance on March 06,2000 in Docket No. T-01051A-99-0685, Decision 
No. 62345. Enclosed is a service list for these dockets. 

This and 12 other amendments that we are filing today have been part of the 
documentation in the investigation into Qwest’s compliance Section 252(e). This amendment 
was among the approximately one hundred agreements that the Staff has had in its possession to 
review and consider whether any such agreement is within the Section 252(e) filing requirement. 

In her February 2 1,2003 testimony Commission witness Marta Kalleberg identified two 
of the 12 amendments being filed today. Qwest has identified and is filing today another ten 
amendments that are substantially similar ancillary service agreements involving as those 
identified by Ms. Kalleberg. 

mailto:tberg@fclaw.com
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Qwest has applied a very broad standard to determine whether any provision has a 
relationship to a service provided under Section 251(b) or (c). Qwest then evaluated whether 
provisions meeting this broad standard are still effective today and have not been terminated or 
superseded by agreement, commission order, or otherwise. The agreement attached to this 
letter for filing is one of those agreements. In filing these amendments, Qwest seeks to remove 
one issue of contention between itself and Staff in the pending 252(e) docket and to remove any 
ongoing issue relating to these amendments fiom that docket and the 271 docket before this 
Commission or the FCC. 

The agreements that Qwest is filing today reflect form, standard provisions that are and 
have been available to all CLECs through other approved agreements and the SGAT, and they 
are also available for review and request fiom Qwest’s website. As such, these very well may 
not be agreements subject to the filing requirement under the FCC‘s October 4, 2002 Order; 
however, the FCC’s subsequent order granting Section 271 relief to Qwest’s 9-state application 
suggested the contrary. In order to resolve this issue, Qwest has no objection to filing these 
formally under Section 252(e), and is hereby doing so. 

The enclosed amendment does not discriminate against non-party carriers. It is consistent 
with the public interest, convenience, and necessity. It is also consistent with applicable state law 
requirements, including Commission orders regarding interconnection issues. 

Please contact me at (602) 916-5421 if you have any questions concerning the enclosed. 
Thank you for your assistance in this matter. 

Sincerely, 

FENNEMORE CRAIG 

Timothy @”a-- Berg 

Enclosures 

142M52.1/678 17.179 
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SERVICE LIST: 
Qwest Corporation Docket No: T-0105 1A-99-0865 

Timothy Berg 
Darcy Renfi-o 
Fennemore Craig 
3003 N. Central Avenue, Suite 2600 
Phoenix, Arizona 85012 

Morton J. Posner 
Regulatory Counsel 
Allegiance Telecom, Inc. 
1919 W. M Street, Suite 420 
Washington, DC 20036 

Mary C. Albert 
Vice President, Regulatory and Interconnection 
Allegiance Telecom, Inc. 
1919 W. M Street, Suite 420 
Washington, DC 20036 

Chris Kempley, Chief Counsel 
Legal Division 
ARIZONA CORPORATION COMMISSION 
1200 West Washington 
Phoenix,AZ 85007 

Ernest G. Johnson, Director 
Utilities Division 
ARIZONA CORPORATION COMMISSION 
1200 West Washington 
Phoenix, AZ 85007 

1423452.1/67817.179 



T .  

:i- ,- . .. . 
. ... . 

i 
i - --- 
- 

. .  

. .  

INTERNETWORK CALLING NAME DELIVERY SERVICE AGREEMENT 

(“I CN AM S ERVl CE”) 

This Agreement is entered into between U S WEST Communications, Inc., a Colorado corporation 
(hereinafter referred to as ’USWC”), and Allegiance Telecom of Arizona, Inc. (“ALLEGIANCF). The 
service(s) described in this Agreement shall be performed in the State(s) of Arizona. 

. 

WHEREAS, USWC provides intrastate, basic local exchange telephone services such as Internetwork 
Calling Name Delivery Service (hereinafter “tCNAM” service), to subscribers in the following states: 
Arizona, Colorado, Idaho, Iowa, Minnesota, Montana, Nebraska, New Mexico, North Dakota, Oregon, 
South Dakota, Utah, Washington, and Wyoming; and 

WHEREAS, ALLEGIANCE desires to purchase USWC’s ICNAM service, and USWC wishes to provide 
ICNAM service to ALLEGIANCE, under terms and conditions prescribed in this Agreement. 

NOW THEREFORE, in consideration of the mutual promises contained herein, USWC and ALLEGIANCE 
agree as follows: - 

SECTION 1. DEFINiTlONS 

A. Subscribers mean end users of ALLEGIANCE’S telecommunications services who wish to have 
callers identied prior-to answering calls. 

A-Links mean a diverse pair of facilities connecting local end office switching centers with USWC 
Signaling Transfer Points (STPs). 

ICNAM service is a USWC service that allows ALLEGIANCE to query USWC’s ICNAM database 
and secure the listed name information for the requested telephone number (calling number), in 
order to deliver that information to ALLEGIANCES subscribers. 

ICNAM database is the’USWC database which contains current listed name data by working 
. telephone number served or administered by USWC, including listed name data provided by other 

local exchange carriers participating in the Calling Name Delivery Service arrangement, 

Service Control Point (SCP) is a control point in an SS7 network. 

Service Point (SP) is an 557 network interface element capable of initiating and/or terminating 
SS7 Messages. SPs may be end offices, access tandem switches, operator service systems; 
database managers, or other SPs. 

Service Switching Point (SSP) is the software capability within an SP, and the SSP provides the 
SP with the SS7 message preparationhnterpretation mpability, plus SS7 tmnsmissionlreception 
access abitii. 

’ 

8. 

C., 

D. 

.. 

E. 

F. 

G. 

March 7.2M)Dltbdlallaglance~rllcnamdoc 
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! ' :-: >--.--: .-, H. Signaling Transfer Point (STP) is the point where ALLEGIANCE interconnects with USWC's SS7 
network. In order to connect to USWC's SS7 network, ALLEGIANCE or other third party initiating 
ALLEGIANCE'S ICNAlvl queries must connect with a USWC STP in order to connect to USWC's 
SCP. 

SECTION 2. DESCRIPTION 

A. Under this Agreement, jn response to proper signaling queries, USWC will provide ALLEGIANCE 
with ICNAM database subscriber information if the calling party's subscriber information is stored 
in the USWC ICNAM database. The effect being that the called party subscriber can identrfy the 
calling party listed name prior to receiving the call, except in those cases where the calling party 
subscriber has its ICNAM information blocked. 

During the term of this Agreement, USWC will allow ALLEGIANCE to query USWC's ICNAM 
database in order to obtain ICNAM inforrnaQoo which identifies the calling party subscriber. 

8. 

C. The ICNAM service provided under this Agreement shall include the database dip and transport 
from USWC's regional STP to USWC's SGP where the database is located. Transport from 
ALLEGIANCE's network to USWC's local STP is provided via A-Links which are described and 
priced in the Interconnection Agreement between ALLEGIANCE and USWC. Transport from 
USWC's local STP to USWC's regional STP is not included as a part of this Agreement, nor in the 
pricing for the ICNAM service provided under this Agreement. In the event that transport from 
USWC's local STP to USWC's regional S f p  is added to the ICNAM pricing provided hereunder, 
USWC will provide sixty (60) days prior written notice of any resulting change in the pricing for the 
ICNAM service. 

- 

SECTION 3. TERM OF AGREEMENT 

This Agreement arises out of an Interconnection Agreement between the Parties which was approved by 
the Corporation Commission in the state of Arizona. This Agreement shall become effective upon the 
latest signature date, and shall terminate at the same time as the said Interconnection Agreement. 
Provided, however, either Party may terminate this Agreement upon thirty (30) days prior wtitter~ notice to 
the other. 

4 

SECTlON 4. RESPONSIBILITIES OF THE PARTIES . 

A. Upon queries by ALLEGIANCE'S end users, USWC Will provide ICNAM information attached 
hereto as Exhibit A. 

B. 

C. 

USWC will proide information that is currently in its ICNAM Database accessed by ALLEGIANCE. 

ALLEGiANCE warrants that it shall send queries conforming to the American National Standards 
Institute's (ANSI) approved standards for SS7 protocol and per specification standard documents 
identified in Exhibit B. ALLEGIANCE acknowledges that transmission in said protocol is necessary 

March 7.2DODltbd/allegiancearllcnam.doc Page 2 
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D. 

E. 

F. 

G. 

H. 

for USWC to provision its ICNAM services. ALLEGIANCE will adhere to other applicable 
standards, which include Bellcore specifications defining service applications, message types and 
formats. USWC reserves the right to modify its network pursuant to other specification standards 
that may become necessary to meet the prevailing demands within the Unired States 
teiecomrnunications industry. All such changes shall be announced in advance and coordinated 
with ALLEGIANCE. 

All queries to USWC's ICNAM databzse shall use a subsystem number (the designation of 
application) value of 250 with a translation type value of 5. ALLEGIANCE acknowledges that such 
subsystem number and translation type values are necessary for USWC to properly process 
queries to USWC's ICNAM database. 

ALLEGIANCE acknowledges and agrees that SS7 network overioad due to extraordinary volumes 
of queries andlor other SS7 network messages can and -will have a detrimental effect on the 
performance of USWC's SS7 network. ALLEGIANCE further agrees that USWC, in its sole 
discretion, shall employ certain automatic and/or manual overload controls within USWC 557 
nekork to safeguard against any detrimental effects. USWC shall report to ALLEGIANCE any 
instances where overload controls are invoked due to ALLEGIANCE'S SS7 network, and 
ALLEGIANCE agrees in such cases to take immediate corrective actions as necessary to cure the 
conditions causing the overload situation. 

ALLEGIANCE agrees to comply, at its own expense, with the provision of all state, local and 
federal laws, regulations, ordinances, requirements and codes which are applicable to the 
performance of the services hereunder 'which include the satisfaction of all tax and other 
governmentally imposed responsibilities as a Local Exchange Camer customer, including but not 
limited to, payment of federall state, OJ local sales use, excise, or other taxes or tax-like fees, 
imposed on or with respect to USWC's Caller Name Services and ALLEGIANCE'S subscriber 
services (hereinafter referred to as Tax(es)", including Taxes imposed directly on USWC and 
relating to ALLEGIANCES (or ALLEGIANCES subscriber) services. ALLEGIANCE shall, where 
permissible by law, file returns or reports relating to such Taxes, and pay or remit all such Taxes 
and other items to the appropriate taxing authority. 

USWC shall exercise best efforts to provide ALLEGIANCE accurate and complete ICNAM 
information. USWC does not wartant or guarantee the correctness or the completeness of such 
information; however, USWC will access the same ICNAM database for ALLEGIANCE'S queries 
as USWC accesses for its own queries. In no event shall USWC have any liability for system 
outage or inaccessibility or for losses arising from the authorized use of the ICNAM data by 
ALLEGIANCE. 

ALLEGIANCE must arrange its Calling Party Number based services in such a manner that when 
a calling party requests privacy, ALLEGIANCE will not reveal that caller's name or number to the 
called party (ALLEGIANCE'S end user). ALLEGIANCE will comply with all Federal 
Communications Commission gltidelines and, if applicable, the appropriate state Commission 
rules, with regard to honoring tfie privacy indicator. ALLEGLANCE agrees to indemnify and hold 
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USWC harmless for any claims by third partjes resulting from ALLEGIANCE'S failure to comply 
, z .d with this provision. 
__. _--.. 

.. 
SECTION 5, OWNERSHIP OF ICNAM INFORMATION 

USWC retains full and complete ownership and control over the ICNAM database and all information in its 
database. ALLEGIANCE agrees not to copy, store, maintain or create any table or database of any kind 
from any response received after initiating an lCNAM query to USWC's database. 

SECTION 6. PROVISION OF ICNAM SERVICES 

A USWC services shall be provided in accordance with the terns and conditions of this Agreement 

B. If at any time during the term of this Agreement a tariff for ICNAM service becomes effective, the 
tariff and all terms and conditions, including all rates, will supersede this Agreement. 

SECTION 7. CHARGES AND PAYMENT 

A. ALLEGIANCE agrees to pay USWC for each and every query initiated into USWC's ICNAM 
database for any information at the rate of $.016 per query, whether or not any information is 
actually provided. 

B. ICNAM rates will be billed to ALLEGIANCE monthly by USWC for the previous month. 
ALLEGIANCE agrees to pay the bill within thirty (30) days of the bill date. If payment is not 
received within thirty (30) days of the billdate, ALLEGIANCE agrees to pay a late charge of one 
and one half percent (1 112 %) per month, or the maximum percentage allowed by law, whichever 
is lower, on the unpaid balance. 

SECTION 8. LIMITATION OF LlABlLlN 

Under no circumstances shall either party be liable to the other for any indirect, incidental, special, or 
consequential damages, including but not limited to, loss of business, loss of use, or loss of profits which 
arise in any way, in whole or in part, as a result of any action, error, mistake, or omission, whether or not 
negligence on the part of either party occurs. One party's liability to the other party for direct, actual 
damages shall no! exceed the amount required to correct the error, mistake, or omission under this 
Agreement. 

SECTION 9. INDEMNIFICATION 

To the extent not pmhibited by law, each pa? shall indemnify and hold harmless the other party, its 
officers, agents and employees from and against any loss, cost, claim, actions, damages or expense 
(including attorney fees), brought by a person nol a party under this Agreement which relates to or arises 
out of the negligent or intentional acts, errors or omissions of the indemnifying party in connection with 
action or inaction under this Agreement. Notwithstanding the foregoing, it is understood that USWC shall 
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not be liable under any theory whatsoever to ALLEGIANCE'S end users on account of any errors, 
omissions, deficiencies, or defects in the information provided pursuant to this Agreement. 

SECTION I O .  LAWFULNESS OF AGREEMENT 

This Agreement and the parties' actions under this Agreement shall comply with all applicable federal, 
state, and local laws, rules, regulations, court orders, and governmental agency and regulatory orders. If a 
court or a governmental agency with proper jurisdiction determines that this Agreement, or a provision of 
this Agreement, is unlawful, this Agreement, or that provision of this Agreement to the extent it is unlawful, 
shall terminate, If a provision of this Agreement is so terminated but the parties legally, commercially, and 
practicably can continue this Agreement without the terminated provision, the remainder of this Agreement 
shall continue in effect. 

SECTION 11. FORCE MAJEURE 

Neither patty shall be held responsible for any delay in performance or failure to perform under this 
Agreement if such delay is caused by fires, strikes or other labor disputes, embargoes, explosion, power 
blackout, war, civil disturbance, governmental requirements, acts of God, or other causes beyond 'its 
control rendering perfornance impossible or commercially impracticable: If such contingency occurs, this 
Agreement will be suspended for the duration of the delaying cause and shall be resumed once the 
delaying cause ceases, provided such cause does not exist beyond 180 days, in which case, this 
Agreement, at the option of the injured party, shall be deemed terminated. ' 

SECTION 12. DISPUTE RESOLUTION 

Other than those claims over which a regulatory agency has exclusive jurisdiction, all disputes between the 
Parties shall be resolved by arbitration in accordance with the then current rules of the American 
Arbibation Association. The arbitration shall be conducted by a single arbitrator engaged in the practice of 
law. The arbitrator's decision and award shall be final and binding and may be entered in any court with 
jurisdiction. Federal law; not state law, shall govern the arbitrability of all claims. 

.( 

SECTION 13. NOTICES. 

All notices required by or relating to this Agreement shall be in writing and shall be sent to the Parties to 
this Agreement at their addresses set forth below, unless the same is changed from time to time, in which . 
event each party shall notify the other in writing of such change. All such notices shall be deemed duly 
given if mailed, postage prepaid, and directed to the addresses then prevailing. If any questions arise 
about dates of notices, postmark dates control. 
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Allegiance Telecom of Arizona, Inc. U S WEST Communications, Inc. 

Robert McCausland Elizabeth Stamp 
VP Regulatory 
1950 North Stemmons Freeway, Suite 3026 
Dallas, TX 75207 

Director - Interconnect Negotiations 
1801 California St., Rm 2410 
Denver, CO 80202 

SECTION 14. ASSIGNMENT 

ALLEGIANCE may not assign this Agreement to a third party without the prior written consent of USWC. A 
change in control, defined as a change in a party's controlling interest, whether by acquisition of voting 
stock, receipt of profits or otherwise, shall be deemed an assignment 

SECTION 15, SEVERABILITY 

If any provision of the Agreement is determjned by a court of competent jurisdiction to be invalid or 
unenforceable, .such determination shall not affect the validity or enforceability or any other part or 
provision of this Agreement. 

. 

SECTION 16. NON-WAIVER 

No course of dealing or failure-of a party to enforce strictly any term, right, obligation or provision of this 
Agreement or to exercise any option provided. hereuhder shall be construed as a waiver of such provision. 

SECTION 17. MISCELLANEOUS 

USWC makes no representations nor does this Agreement imply that USWC will provide a service or a 
product beyond the term of thjs Agreement irrespective of the outcome. Notwithstanding any other 
provision of this Agreement, USWC reserves the right to discontinue the ICNAM service herein if incoming 
calls are so excessive as determined by USWC that the ICNAM database cannot operate in a quality 
manner. 

SECTION 18. GOVERNING LAW 

This Agreement and the obligations of the'parties hereunder shall be construed and governed in 
accordance with the laws of the Stale in which services are provided under this Agreement 

SECTION 19. ENTIRE AGREEMENT 

This Agreement contains the entire expression of the parties' bargain. 
communications may be relied upon in interpreting this Agreement 

IN WITNESS WHEREOF, each of the Parfies has caused this Agreement to be duly executed for and on 
its behalf on the day and year indicated below: 

No other documents or 
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ALLEGIANCE Telecom of Arizona, Inc. - 
.A 

SIGNATURE -Robert W. McCausland 

Vice-president - Requlatory 
TITLE 

Director - Interconnect Neqotiatictns 
TITLE 

. .. . 
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EXHIBIT A 

INFORMATION TO BE PROVIDED 

In response to queries properly received at USWC's databases, USWC will provide the following 
information that relates to the calling telephone number (where the infamation is actually available in 
USWC's database(s) and the delivery thereof is not blocked or otherwise limited by the end user, calling 
party or other appropriate request). ALLEGIANCE is responsible for properly and accurately launching 
and transmitting the query from its serving office to the USWC database(s). 

Information: 

1. Listed Name of the Calling Party 
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EXHIBIT E 

SPECIFICATIONS AND STANDARDS 

lssuinq Orqanization 

A. Bellcore-SS7 Specification 

B. ANSI-SST Specifications 
-Message Transfer Part 
-Signaling Connection Control Part 
-Transaction Capabilities Application Part 

C. Bellcore-CLASS Calling Name Delivery 

D. Bellcore-CCS Network Interface Specifications 

Generic Requirements 

Document Number 

TR-NPL-000246 

T 1 . l l l  
T1 .I 12 
71.114 

JR-NWT-001188 

TR-TSV-000905 
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Conformed Copy 

LAW OFFICES 

A PROFESSIONAL CORPORATION 
I@] MAY 23 A 11: 57 

TIMOTHY BERG OFFICES IN: 
Direct Phone: (602) 916-5421 I@)$ TUCSON, 
Direct Fax: (602) 916-5621 
tberg@fc/aw. corn 

3003 NORTH CENTRAL AVENUE 
SUITE 2600 

PHOENIX, ARIZONA 85012-2913 
PHONE: (602) 916-5000 

FAX: (602) 916-5999 

May 23,2003 
I 

BY HAND DELIVERY 

Docket Control 
Arizona Corporation Commission 
1200 West Washington 
Phoenix, Arizona 85007 

Re: In the Matter of the Application of Qwest Corporation for Approval of a 
Directory Assistance Agreement as an Amendment to the Interconnection 
Agreement with Allegiance Telecom of Arizona, Inc. 

Dear Madam or Sir: 

Pursuant to Section 252(e)(2) of the Telecommunications Act of 1996 and A.A.C. R14-2- 
1508 of the Arizona Administration Code, Qwest hereby submits the enclosed negotiated 
Directory Assistance Agreement dated June 29, 2000, between Qwest Corporation (“Qwest”) 
and Allegiance Telecom of Arizona, Inc. (“Allegiance”) as an Amendment for filing with and 
approval by the Arizona Corporation Commission (“Commission”). The Arizona Corporation 
Commission approved the underlying Agreement between Qwest and Allegiance on March 06, 
2000 in Docket No. T-01051A-99-0685, Decision No. 62345. Enclosed is a service list for these 
dockets. 

This and 12 other amendments that we are filing today have been part of the 
documentation in the investigation into Qwest’s compliance Section 252(e). This amendment 
was among the approximately one hundred agreements that the Staff has had in its possession to 
review and consider whether any such agreement is within the Section 252(e) filing requirement. 

In her February 21,2003 testimony Commission witness Marta Kalleberg identified two 
of the 12 amendments being filed today. Qwest has identified and is filing today another ten 
amendments that are substantially similar ancillary service agreements involving as those 
identified by Ms. Kalleberg. 

Qwest has applied a very broad standard to determine whether any provision has a 
relationship to a service provided under Section 251(b) or (c). Qwest then evaluated whether 



FENNEMORE CRAIG 
Docket Control 
December 10,2002 
Page 2 

provisions meeting this broad standard are still effective today and have not been terminated or 
superseded by agreement, commission order, or otherwise. The agreement attached to this 
letter for filing is one of those agreements. In filing these amendments, Qwest seeks to remove 
one issue of contention between itself and Staff in the pending 252(e) docket and to remove any 
ongoing issue relating to these amendments fiom that docket and the 271 docket before this 
Commission or the FCC. 

The agreements that Qwest is filing today reflect form, standard provisions that are and 
have been available to all CLECs through other approved agreements and the SGAT, and they 
are also available for review and request h m  Qwest’s website. As such, these very well may 
not be agreements subject to the filing requirement under the FCC’s October 4, 2002 Order; 
however, the FCC’s subsequent order granting Section 271 relief to Qwest’s 9-state application 
suggested the contrary. In order to resolve this issue, Qwest has no objection to filing these 
formally under Section 252(e), and is hereby doing so. 

The enclosed amendment does not discriminate against non-party carriers. It is consistent 
with the public interest, convenience, and necessity. It is also consistent with applicable state law 
requirements, including Commission orders regarding interconnection issues. 

Please contact me at (602) 916-5421 if you have any questions concerning the enclosed. 
Thank you for your assistance in this matter. 

Sincerely, 

FENNEMORE CRAIG 

Timothy Berg 

Enclosures 
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SERVICE LIST: 
Qwest Corporation Docket No: T-0105 1A-99-0865 

Timothy Berg 
Darcy Renfi-o 
Fennemore Craig 
3003 N. Central Avenue, Suite 2600 
Phoenix, Arizona 85012 

Morton J. Posner 
Regulatory Counsel 
Allegiance Telecom, Inc. 
1919 W. M Street; Suite 420 
Washington, DC 20036 

Mary C. Albert 
Vice President, Regulatory and Interconnection 
Allegiance Telecom, Inc. 
1919 W. M Street, Suite 420 
Washington, DC 20036 

Chris Kempley, Chief Counsel 
Legal Division 
ARIZONA CORPORATION COMMISSION 
1200 West Washington 
Phoenix, AZ 85007 

Ernest G. Johnson, Director 
Utilities Division 
ARIZONA CORPORATION COMMISSION 
1200 West Washington 
Phoenix, AZ 85007 
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DIRECTORY ASSISTANCE AGREEMENT 

This Directory Assistance Agreement (“Agreement”) is made and entered into by and 
between U S WEST Communications, Inc. (“USWCn) and Allegiance Telecorn of Arizona, lnc, 
(“Allegiance”). This Agreement may refer to Allegiance or to USWC as a Party (“Party”) to this 
Agreement. The Directory Assistance service(s) provided in this Agreement (the ”Services”) 
will be delivered in the state of Arizona. 

WHEREAS, USWC desires to provide the Services as described herein. 

NOW THEREFORE, in consideration of the promises, mutual covenants, and agreements 
contained herein, the receipt and sufficiency of which are hereby acknowledged, the Parties 
agree as follows: 

I. SCOPE OF AGREEMENT 

1.1 The Directory Assistance service is a telephone number, voice information service that 
USWC provides to other telecommunications carriers and its own end users. The 
published and non-listed telephone numbers provided within the relevant geographic 
area are only those contained in USWC’s current Directory Assistance database. 
USWC offers the following five separate options: 

1.1.1 

1.1.2 

1.1.3 

1.1.4 

1.1.5 

Local Directorv Assistance Service - Permits Allegiance’s end users to receive 
published and non-listed telephone numbers for their own NPNLATA, whichever 
is greater. 

National Directorv Assistance Service - Permits Allegiance’s end users to receive 
listings for the entire United States database. 

Branding - Permits Allegiance’s end users to receive the service options in 1.1.1 
and 1.1.2 branded with the brand of Allegiance, where technically feasible. Call 
Branding provides the announcement of Allegiance’s name to Allegiance’s end 
user during the introduction of the call, and at the completion of the call. USWC 
will record the Brand. 

Directow Assistance Call Completion Service - Permits Allegiance’s end users to 
connect to the requested local or intralATA telephone number directly, where 
available, without having to dial another call, using the USWC intralATA toll 
network. Call Completion is not available in the states of Iowa, Montana, 
Nebraska, South Dakota and Wyoming. 

Directow Assistance Call Completion Link Service - Permits Allegiance’s end 
user to connect to the requested interLATA telephone number directly, where 
available, without having to dial another call. USWC will return the end user to 
Allegiance for completion. Call Completion Link is not available in the states of 
Iowa, Montana, Nebraska, South Dakota and Wyoming. 
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# I 

7 ’  

Local Directory Assistance 
National Directory Assistance ‘ 

2.1 

$0.28 
$0.385 

2.2 

2.3 

2.4 

9 2.5 

3. 

4. 

4.1 

TERMS AND CONDITIONS 

Allegiance elects to receive the following Directory Assistance service options: 
Local Directory Assistance L 
National Directory Assistance L 
Branding - 
Directory Assistance Call Completion - 
Directory Assistance Call Completion Link - 

Allegiance will complete the “USWC Operator Services4libctof-v Assistance 
Quesfionnaire for Local Service Providers” to request Services, and Allegiance 
represents that the information completed is true and correct to the best of its 
knowledge and belief. 

USWC’s Directory Assistance database contains only those published and non-listed 
telephone numbers provided to USWC by its own end users and other 
telecommunications carriers. 

USWC will provide access to the Services via dedicated multi-frequency (MF) operator 
service trunks purchased from USWC or provided by Allegiance. These operator 
service trunks will be connected directly to USWC’s Directory Assistance host switch or 
directly to a remote Directory Assistance switch via the trunk side. Allegiance will be 
required to order or provide an operator service trunk for each NPA served. 

USWC will provide and maintain the equipment and personnel necessary to perform the 
Directory Assistance services specified in this Agreement. Allegiance will provide and 
maintain the equipment, facilities, lines and materials necessary to connect its 
telecommunication facilities to an agreed upon USWC’s Operator Services switch. 

TERM AND TERMINATION 

This Agreement arises out of an Interconnection Agreement between the Parties which 
was approved by the Public Utilities Commission in the state of Arizona. This 
Agreement will become effective upon latest signature date, and will terminate at the 
same time as the said Interconnection Agreement. 

RATE ELEMENTS 

The following per call rate is applicable for Local Directory Assistance service and 
National Directory Assistance service, where selected by Allegiance. 
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4.2 

Branding - Studio Set-up and Record Brand: 
(Includes both front-end and back-end Brand) 

A non-recurring charge for studio set-up and recording will apply. The non-recurring 
studio/recording charge will be assessed each time the brand message is changed. The 
non-recurring charge to load the switches will be assessed each time there is any type 
of change to the switch. (CLECs offering service in more than one state will be 
assessed a one time only non-recurring charge for studio set-up and recording.) The 
non-recurring charge(s) must be paid prior to commencement of Service. 

$10,500.00 

4.3 

Branding - Load brand into Switch: (Per 
Switch) 

5. 

5.1 

$175.00 

5.2 

Directory Assistance Call Completion 
Directory Assistance Call Completion Link 

5.3 

$.06 
$.085 

6. 

6.1 

USWC will track and bill Allegiance on a monthly basis for the number of calls placed to 
USWC’s Directory Assistance service by Allegiance’s end users. USWC will also track 
and bill monthly the number of Call Completion requests. 

For purposes of determining when Allegiance is obligated to pay the per call rate, the 
call will be deemed made and Allegiance will be obligated to pay when the call is 
answered. An end user may request and receive no more than two telephone numbers 
per Directory Assistance call. USWC will not credit, rebate or waive the per call charge 
due to any failure to provide a telephone number, or due to any incorrect information. 

Allegiance alone and independently establishes all prices it charges its end users for the 
Directory Assistance and Call Completion Services provided by means of this 
Agreement. 

PAYMENT 

Amounts payable under this Agreement are due and payable within thirty (30) days after 
the date of invoice. 
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6.2 

6.3 

7. 

7.1 

7.2 

8. 

9. 

Unless prohibited by law, any amount due and not paid by the due date stated above 
will be subject to a late charge equal to either i) 0.03 percent per day compounded daily 
for the number of calendar days from the payment due date to and including, the date of 
payment, that would result in an annual percentage rate of 12% or ii) the highest lawful 
rate, whichever is less. 

Should Allegiance dispute any portion of the monthly billing under this Agreement, 
Allegiance will notify USWC in writing within thirty (30) days of the receipt of such billing, 
identifying the amount and details of such dispute. Allegiance will pay all amounts due. 
Both Allegiance and USWC agree to expedite the investigation of any disputed amounts 
in an effort to resolve and settle the dispute prior to initiating any other rights or 
remedies. 

CONFIDENTIAL INFORMATION 

"Confidential Information" means all documentation and technical and business 
information, whether oral, written or visual, which is legally entitled to be protected from 
disclosure, which a Party to this Agreement may furnish to the other Party or has 
furnished in contemplation of this Agreement to such other Party. Each Party agrees (1) 
to treat all such Confidential Information strictly as confidential and (2) to use such 
Confidential Information only for purposes of performance under this Agreement or for 
related purposes. 

The Parties shall not disclose Confidential Information to any person outside their 
respective organizations unless disclosure is made in response to, or because of an 
obligation to, or in connection with any proceeding before any federal, state, or local 
governmental agency or court with appropriate jurisdiction, or to any person properly 
seeking discovery before any such agency or court. The Parties' obligations under this 
Section shall continue for one (I) year following termination or expiration of this 
Agreement. 

FORCE MAJEURE 

With the exception of payment of charges due under this Agreement, a Party shall be 
excused from performance if its performance is prevented by acts or events beyond the 
Party's reasonable control, including but not limited to, severe weather and storms; 
earthquakes or other natural occurrences; strikes or other labor unrest; power failures; 
computer failures; nuclear or other civil or military emergencies; or acts of legislative, 
judicial, executive, or administrative authorities. 

LIMITATION OF LIABILITY 

USWC SHALL BE LIABLE TO Allegiance, AND Allegiance ONLY, FOR THE ACTS OR 
OMISSIONS OF USWC, EXPRESSLY INCLUDING THE NEGLIGENT ACTS OR 
OMISSIONS OF USWC OR THOSE ATTRIBUTABLE TO USWC, IN CONNECTION 
WITH USWC'S SUPPLYING OR Allegiance's USING THE DIRECTORY ASSISTANCE 
SERVICE, BUT STRICTLY IN ACCORDANCE WITH AND SUBJECT TO THE TERMS 
OF THIS AGREEMENT. IT IS EXPRESSLY AGREED THAT USWC'S LIABILITY TO 
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Allegiance, AND Allegiance's SOLE AND ONLY REMEDY FOR ANY DAMAGES 
ARISING IN CONNECTION WITH THE SERVICES AND THIS AGREEMENT SHALL 
BE A REFUND TO Allegiance OF THE AMOUNT OF THE CHARGES BILLED AND 
PAID BY Allegiance TO USWC FOR FAILED OR DEFECTIVE SERVICES. UNDER NO 
CIRCUMSTANCES OR THEORY, WHETHER BREACH OF AGREEMENT, PRODUCT 
LIABILITY, TORT, OR OTHERWISE, SHALL USWC BE LIABLE FOR LOSS OF 
REVENUE, LOSS OF PROFIT, CONSEQUENTIAL DAMAGES, INDIRECT DAMAGES 
OR INCIDENTAL DAMAGES, AND ANY CLAIM FOR DIRECT DAMAGES SHALL BE 
LIMITED AS SET FORTH ABOVE. UNDER NO CIRCUMSTANCES SHALL USWC 
EVER BE LIABLE TO Allegiance3 END USERS FOR ANY DAMAGES WHATSOEVER. 

10. INDEMNIFICATION 

Each Party to this Agreement hereby indemnifies and holds harmless the other Party 
with respect to any third-party claims, lawsuits, damages or court actions arising from 
performance under this Agreement to the extent that the indemnifying Party is liable or 
responsible for said third-party claims, losses, damages, or court actions. Allegiance is 
indemnifying USWC from any claim made against it by a Allegiance end user on 
account of Allegiance's end user's use or attempted use of the Directory Assistance 
service. Whenever any claim shall arise for indemnification hereunder, the Party 
entitled to indemnification shall promptly not'@ the other Party of the claim and, when 
known, the facts constituting the basis for such claim. In the event that one Party to this 
Agreement disputes the other Party's right to indemnification hereunder, the Party 
disputing indemnification shall promptly notify the other Party of the factual basis for 
disputing indemnification. Indemnification shall include, but is not limited to, costs and 
attorneys' fees. 

11. LAWFULNESS OF AGREEMENT 

11 .I This Agreement and the Parties' actions under this Agreement shall comply with all 
applicable federal, state, and local laws, rules, regulations, court orders, and 
governmental agency orders. This Agreement shall only be effective when mandatory 
regulatory filing requirements are met, if applicable. If a court or a governmental agency 
with proper jurisdiction determines that this Agreement, or a provision of this Agreement, 
is unlawful, this Agreement, or that provision of this Agreement shall terminate on 
written notice to Allegiance to that effect. 

11.2 If a provision of this Agreement is so terminated, the Parties will negotiate in good faith 
for replacement language. If replacement language cannot be agreed upon, either 
Party may terminate this Agreement. 

12. GOVERNING LAW 

This Agreement shall be governed by and construed in accordance with the laws of the 
state in which the Directory Assistance service is delivered to the end user. 
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13. 

14. 

15. 

16. 

17. 

DISPUTE RESOLUTION 

Any claim, controversy or dispute between the Parties shall be resolved by arbitration in 
accordance with the then current rules of the American Arbitration Association. The 
arbitration shall be conducted by a single arbitrator engaged in the practice of law and 
knowledgeable about telecommunications. The arbitrator's decision and award shall be 
final and binding and may be entered in any court with jurisdiction. 

DEFAULT 

If a Party defaults in the performance of any substantial obligation herein, and such 
default continues, uncured and uncorrected, for thirty (30) days after written notice to 
cure or correct such default, then the non-defaulting Party may immediately terminate 
this Agreement. Subject to Section 9 (Limitation of Liability) above, the non-defaulting 
Party may also pursue other permitted remedies by arbitration as set forth above. 

SUCCESSORS, ASSIGNMENT 

This Agreement binds the Parties, their successors, and their assigns. Either Party may . 
assign its rights and delegate its duties under this Agreement with the express, written 
permission of the other Party, which permission shall not unreasonably be withheld; 
provided, however, that USWC may assign its rights and delegate its duties under this 
Agreement to its parent, its subsidiaries, or its affiliates without prior, written permission. 

AMENDMENTS TO AGREEMENT 

The Parties may by mutual agreement and execution of a written amendment to this 
Agreement amend, modify, or add to the provisions of this Agreement. 

NOTICES 

All notices required or appropriate in connection with this Agreement shall be in writing 
and shall be deemed effective and given upon deposit in the United States Mail, postage 
pre-paid, addressed as follows: 

Allegiance uswc 
Robert McCausland 
1950 North Stemmons Freeway,Suite 3026 
Dallas, TX 75207 

Director - Interconnection Compliance 
1801 California Street, Suite 2410 
Denver, CO 80202 

copy to: 
U S WEST Law Department 
General Counsel - Interconnection 
1801 California Street, Suite 4900 
Denver, CO 80202 

May 18,20001kmd/Allegian&DA.doc 
CDS-O0051&-0104/g 
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18. ENTIRE AGREEMENT 

This Agreement, together with any jointly-executed written amendments, constitutes the 
entire agreement and the complete understanding between the Parties. No other verbal 
or wriien representation of any kind affects the rights or the obligations of the Parties 
regarding any of the provisions in this Agreement. 

IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be duly executed 
for and on its behalf on the day and year indicated below: 

Allegiance Telecom of Arizona, Inc. U S WEST Communications, Inc. 

May 18,2000/kmdlAllegian~eAZDA.doc 
CDS-000518-O1O4/g 
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CONFIDENTIAL BILLING DISPUTE 
SETTLEMENT AGREEMENT AND RELEASE 

I. Purpose of Agreement 

This Confidential Billing Dispute Settlement Agreement and Release (hereafter,) “Billing 
Settlement Agreement”) is entered into as of this fi day OffitwLf . 2000. by and 
between U S WEST Communications, Inc., and its subsidiaries, agents, affiliates, 
employees, principals, officers, directors, successors and assigns (hereafter, “U S 
WEST”), and GST Telecom, lnc., and all of its agents, affiliates, employees, principals, 
officers, directors, successors, assigns, parents and subsidiaries (hereafter,“GST”) 
(together the “Parties”) to effect a complete and final settlement of those certain disputes, 
claims or causes of action existing between U S WEST and GST as set forth herein. 

11. Description of Disputes 

The Parties previously entered interconnection agreements in Arizona, Idaho, New 
Mexico, Oregon and Washington. Pursuant to the terms of the interconnection 
agreements in Idaho, New Mexico, Oregon, and Washington, U S WEST notified GST 
that it was terminating the interconnection agreements in these states by letter dated June 
28, 1999. Pursuant to the terms of the interconnection agreement in Arizona, GST 
notified U S WEST that it was terminating the interconnection agreement in that state by 
letter dated July 8, 1999. Meanwhile, the Parties began negotiations for new 
interconnection agreements in Arizona, Idaho, New Mexico, Oregon, and Washington in 
November 1998 or thereafter. GST has filed petitions for arbitration of open issues 
pursuant to Section 252 of the Telecommunications Act of 1996 in the states of Arizona, 
Idaho, New Mexico and Oregon (hereafter, the “Arbitration Proceedings”). GST intends 
to file such a petition in Washington. The Parties have continued negotiations for new 
interconnection agreements during the pendency of the Arbitration Proceedings. 

GST has asserted the position that Internet-related Traffic which is delivered by one local 
exchange provider to another local exchange provider is subject to reciprocal 

s7 existi 

For purposes of this agreement, “Internet Related Traffic” refers to dial-up access 
through an entity which combines computer processing, information storage, protocol 
conversion, and routing with transmission to enable users to access internet content or 
data services. 

U S WEST has denied any responsibility to compensate GST for such Internet-related 
Traffic as local traffic under the reciprocal compensation provisions in the Parties’ 



existing interconnection agreements because US WEST maintains that the traffic is 
interstate in nature and the reciprocal compensation provisions of the ageements only 
apply to local traffic. 

2.5 U S WEST also has denied any obligation to compensate GST for Internet-related Traffic 
as local traffic under the reciprocal compensation provisions of future interconnection 
agreements. 

2.6 The issue of reciprocal compensation obligations as related to Internet-related Traffic is 
being litigated by the Parties both in a complaint filed by GST against U S WEST with 
the New Mexico Public Regulatory Commission hereafter, (“New Mexico Complaint”) 
and in the Arbitration Proceedings. U S WEST has also taken various appeals of orders 
entered by the New Mexico Public Regulatory Commission in the proceeding filed by 
GST (the “New Mexico Appeals”). The New Mexico Complaint, the New Mexico 
Appeals, and the Arbitration Proceedings are in various procedural stages and are listed 
on the attached Exhibit A. 

In light of the Parties’ desire to resolve their current billing dispute over the payment of 
reciprocal compensation and in order to avoid the uncertainty, expense, and delay 
associated with pending and anticipated litigation it is in the best interest of the Parties 
and the Parties desire to resolve the disputed issues reflected in Paragraphs 2.2, 2.3, 2.4, 
2.5, and 2.6 above pursuant to this Billing Settlement Agreement. It is the Parties’ intent 
through this Billing Settlement Agreement to resolve and avoid billing disputes relating 
to reciprocal compensation brought by either party arising out of the expired, existing or 
future interconnection agreements. 

2.7 

111. Terms of Billing Settlement and Release 

3.1. Dismissal of Pendine Proceedings. GST will obtain the dismissal with prejudice of the 
New Mexico Complaint and U S WEST will obtain a dismissal of the New Mexico 
Appeals. The Parties shall jointly ask the New Mexico District Court in Civil No. D0101- 
CV-9901776 (N.M. 1” Judicial Dist. Ct.) to vacate the judgment that was the subject, in 
part, of the New Mexico Appeals. The Parties will jointly advise the state Commissions 
in New Mexico, Oregon, Idaho, and Arizona that Issue 24 in the Arbitration Proceedings 

ment. The Parties 
also will enter into an interconnection agreement for the State of Washington reflecting 
terms and conditions that do not conflict with this Billing Settlement Agreement. (Such 
interconnection agreement for the State of Washington may be the subject of arbitration 
pursuant to Section 252 of the Telecommunications Act of 1996 with regard to other 
unresolved issues.) 

S 

2 
02-57269.06 

Confidential Billins Dispute 
Settlement Agreement and Release 



3.2 Billing Settlement and Release. For and in consideration of one dollar (SI .OO) and other 
good and valuable consideration, and except as provided in this Billing Settlement 
Agreement, GST releases, acquits, and forever discharges U S WEST from any amounts 
owed as a result of the New Mexico Complaint and Issue 24 of the Arbitration 
Proceedings and for all claims, demands, causes of action, and liability. of any kind or 
nature whatsoever, including attorney fees and costs, whether known or unknown, 
equitable or legal, arising from any of the allegations forming the basis of the New 
Mexico Complaint, together with all claims, demands, causes of action and liability of 
any kind or nature whatsoever, whether known or unknown, arising from or relating to 
the applicability of reciprocal compensation to Intemet-related Traffic. including the rate 
element and factor for reciprocal compensation for Internet-related Traffic between the 
Parties in the states of Arizona, New Mexico, Oregon, Idaho, and Washington through 
and including the month of December 2001. For and in consideration of the dismissal of 
the New Mexico Complaint with prejudice and the withdrawal of Issue 24 from the 
Arbitration Proceedings, and except as provided herein, U S WEST releases, acquits, and 
forever discharges GST from any and all claims, demands, causes of action and liability 
of any kind or nature whatsoever, whether known or unknown, arising from any of the 
allegations forming the basis of the New Mexico Complaint, or arising from or relating to 
the rate element and factor for reciprocal compensation for Internet-related Trafic 
between the Parties in the states of Arizona, New Mexico, Oregon, Idaho, and 
Washington through and including the month of December 2001. Notwithstanding the 
foregoing releases, the Parties agree to provide each other with reciprocal compensation 
in the future, through and including the month of December 2001, for Internet-related 
Traffic in accordance with the provisions of this Billing Settlement Agreement. 

3.3 Net Payment of $ 2.867 Million bv U S WEST to GST for Reciprocal Compensation, 
U S WEST agrees to pay $2.867 million to GST, within three business days of execution 
of this Billing Settlement Agreement, as full payment and satisfaction of reciprocal 
compensation owed or that might be claimed by GST from U S WEST under its existing 
interconnection agreements with U S WEST, net of all reciprocal compensation owed or 
claimed, or which might be claimed by U S WEST from GST under its existing 
interconnection agreements with GST in the states of Washington, Oregon, Arizona, 
Idaho, and New Mexico, for traffic usage terminated through December 3 1,1999. 

3.4 . In order to avoid any future disputes and 
litigation and the costs associated with such litigation on the issue of reciprocal 
compensation, the Parties agree to the following provisions respecting the payment of 
reciprocal compensation for Intemet-related Traffic: Notwithstanding anything to the 
contrary in the Parties’ existing interconnection agreements, or in any new 
interconnection agreements entered into between the Parties covering the time period of 
January 1 , 2000 to December 3 1 , 2001 (collectively, the “Interconnection Agreements”), 
the Parties agree that they will pay each other reciprocal compensation, to the extent 
applicable, on the following basis: 

Confidential Billing Dispute 
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: .  

Usage for Time 
Period 

2000 

January 1, 2001 to 
June 30,2001 

Non-in ternet Related Traffic Internet-retated Traffic 

Effective contractual rates as S.001 per minute 
modified by state commission 
order 
Effective contractual rates as $.00075 per minute 
modified by state commission 
order 

July 1, 2001 to 
December 31,2001 

order 

Effective contractual rates as $.00065 per minute 
modified by state commission 

3.5.2 Factor for payment from GST to u s WEST. Payment of Internet-related Traffic 
by GST to U S WEST will be set at a factor of 32% of the total non-toll GST traffic 
delivered to U S WEST for the period Janu 

agreed upon traffic studies. In the event that an agreement is not reached on a timely 
basis, the Parties will continue to pay reciprocal compensation at the existing factor until 
agreement is reached or until such dispute is resolved pursuant to Paragraph 3.16 hereof. 
When a factor is adjusted, such adjustment shall be effective retroactive to the first date 
of each respective semiannual period and the Parties agree to true up any differences 

GST will adjust this factor s 

3.5 h~. The Parties agree to apply the following 
factors for the payment of Internet-related Traffic: 

3.5.1 Factor for payment from U S WES T to GST. Payment of Internet-related Traffic 
by U S WEST to GST will be set at a factor of 90% of the total non-toll U S WEST 
traffic delivered to GST for the period January 1, 2000 through June 30, 2000. U S 
WEST and GST will adjust this factor semiannually thereafter based upon mutually 
agreed upon traffic studies. In the event that an agreement is not reached, the Parties will 
continue to pay reciprocal compensation at the existing factor until agreement is reached 
or until such dispute is resolved pursuant to Paragraph 3.16 hereof. When a factor is 
adjusted, such adjustment shall be effective retroactive to the first date of each respective 
semiannual period and the Parties agree to true up any differences between what has been 
paid and what is owed under such adjusted rate. The initial six-month period of January 
1 , 2000 to June 30,2000 shall not be subject to true up. 
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3.6 

3.7 

3.8 

3.9 

3.10 

between what has been paid and what is owed under such adjusted rate. The initial 
six-month period of January 1,2000 to June 30,2000 shall not be subject to true up. 

Reciprocal Compensation Rates Guaranteed. The Parties agree that the reciprocal 
compensation rates for Internet-related Traffic shall be at the rates set forth herein, 
notwithstanding any action, ruling, or determination by the FCC, state commission, 
arbitrator, or court. The Parties further agree that they are free to pursue any position 
regarding the payment of reciprocal compensation for Internet-related Traffic, provided, 
however, that the Parties shall not assert the invalidity of the Interconnection 
Agreements, or the terms related to reciprocal compensation for Internet-related Traffic 
provided for by this Billing Settlement Agreement, and shall not seek payment from each 
other of reciprocal compensation for Internet-related Traffic for the time periods covered 
by this Billing Settlement Agreement, other than at the rates, and under the terms and 
conditions provided for in this Billing Settlement Agreement. 

Other States. In order to avoid future billing disputes and litigation regarding reciprocal 
compensation, should the Parties enter into any interconnection agreements pursuant to 
Sections 251 and 252 of the Telecommunications Act of 1996 for states other than 
Arizona, New Mexico, Oregon, Idaho, and Washington having an effective date earlier 
than January 1, 2002, such interconnection agreements will contain provisions regarding 
reciprocal compensation during the period prior to January 1 ,  2002 that do not conflict 
with the terms of this Billing Settlement Agreement. 

Limitation on Liabilitv for Payment of Reciprocal Compen sation. The Parties’ 
agreement to pay reciprocal compensation under the Interconnection Agreements shall 
not be construed as an agreement to pay reciprocal compensation for usage after 
December 3 1 , 2001, and shall not be deemed to be an admission of liability to pay such 
compensation, nor shall it be deemed an admission that reciprocal compensation at rates 
greater than those provided herein shall be not paid for usage after December 3 1 , 2001. In 
addition, the fact that the Parties have settled pending and future anticipated billing 
disputes pursuant to this Billing Settlement Agreement shall not be used in any 
administrative, IegisIative or court proceeding as an admission by either party that the 
terms of this Billing Settlement Agreement are acceptable, In any administrative or 
judicial proceeding, both Parties may advocate, propose and support positions different 
than in this 

Pick and Choose Riphts. After the effective date of this Billing Settlement Agreement, 
each Party may continue to exercise its “pick and choose” rights, as set forth in Section 
252(i) of the Telecommunications Act of 1996, except, however, neither Party may 
exercise its Pick and Choose rights to alter, change, or modify the reciprocal 
compensation provisions established by this Billing Settlement Agreement with respect to 
existing and future interconnection agreements through December 31 , 2001. 

Compromise. The Parties acknowledge and agree that they have a legitimate billing 
C 
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3.1 1 

3.12 

dispute about whether any amounts are owed to each of them under the Interconnection 
Agreements, with respect to the payment of reciprocal compensation for Internet-related 
Traffic for usage through December 3 1, 2001. The terms and conditions contained in 
this Billing Settlement Agreement as it applies to reciprocal compensation for 
Internet-related Traffic do not represent the Parties’ position on these issues and may not 
be used by one party against the other party in any forum. The Parties agree that this 
Billing Settlement Agreement is the compromise of disputed and liquidated billing and 
other claims and that payment or the receipt of payment by U S WEST or GST is not a 
concession that the claims of either party are less or other than completely meritorious. 

Effect of Interconnection Azeements on Obligation to Pav Reciprocal Compensation. 
The Parties acknowledge and agree that they have a legitimate billing dispute about 
whether any amounts are owed to each of them for reciprocal compensation under the 
Interconnection Agreements. The obligations to pay reciprocal compensation set forth in 
this Billing Settlement Agreement reflect a settlement and compromise and this Billing 
Settlement Agreement is intended to govern the Parties’ obligations to pay reciprocal 
compensation through December 3 1,2001. 

Existing and Future Damages. The Parties understand and agree that, in order to avoid 
the uncertainty, expense, and delay of continued litigation, the amount paid and received 
pursuant to the terms of this Billing Settlement Agreement is given and accepted not only 
for damages that are now known to exist, but also for any damages that may arise or 
develop in the future and which are currently unknown, arising from the factual 
allegations forming the basis of the New Mexico Complaint and the Arbitration 
Proceedings; provided, however, that the Parties do not waive the right to dispute the 
accuracy of billing rendered, for periods after January 1, 2000, based upon errors in the 
measurement or recording of traffic and agree that any such disputes shall be decided in 
accordance with the dispute resolution procedures of the interconnection agreements that 
the parties will enter into. The settlement amount provided for by paragraph 3.3 of this 
Billing Settlement Agreement includes full payment and satisfaction of all amounts owed 
or claimed, known or unknown, or which might be claimed by either party as reciprocal 
compensation through December 3 1, 1999, under their prior or existing interconnection 
agreements in the states of Washington, Arizona, Idaho, Oregon and New Mexico. 

ons o f t  

3.13.1 In the event either party receives from any regulatory body or court a request, subpoena 
or order commanding disclosure of the terms and conditions of this Billing Settlement 
Agreement, the party receiving the order or subpoena shall immediately notify the other 
party in writing of the nature, source, and scope of such request, subpoena or.order so as 
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to enable the other party, at its option, to take such action as may be legally permissible 
so as to protect the confidentiality provided for in this paragraph 3.13. 

3.13.2 The Parties may have ex parte discussions with the FCC respecting the general nature of 
the Billing Settlement Agreement, but may not disclose the terms of the settlement, 
except for reciprocal compensation rates, provided, however, that neither party shall 
disclose the identity of the other party, except as may be required by paragraph 3.13.1. 

3.13.3 To the extent a party is required to make a disclosure to the SEC, including the issuance 
of a press release regarding this Billing Settlement Agreement, the party shall provide 
only such information that is required to be provided and shall provide notice of such 
planned disclosure by providing a copy of the information to be disclosed, at least five 
business days prior to such disclosure. To the extent such disclosure is required, the 
Parties will work together to produce ajoint document. In the event the Parties do not 
agree upon a joint document, the party issuing the document will work with the other 
party to assure that it contains only necessary information. 

3.14 

3.15 

3.16 

Choice of Law. This Billing Settlement Agreement is to be construed and interpreted in 
accordance with the laws of the State of Washington. 

Dismissal. The dismissal of the New Mexico Complaint, New Mexico Appeals, and the 
withdrawal of Issue 24 set forth in Paragraph 3.1 hereof shall be filed or submitted by the 
respective Parties as soon as is practicable after execution of this Billing Settlement 
Agreement, and in no event later than 15 business days after such execution. The 
Parties' obligations to make payments hereunder to pay reciprocal compensation for 
usage beginning January 1,2000, at the rates set forth herein, shall become binding only 
after the other party has made the necessary filings to obtain such dismissals. 

Arbitration. Any claim, controversy, or dispute between GST and U S WEST, whether 
sounding in contract, statute, tort, fraud, misrepresentation, discrimination, or any other 
legal theory, arising out of the interpretation of this Billing Settlement Agreement, and a 
request for appropriate damages as a result thereof, whenever brought, shall be resolved 
by arbitration. By signing this Billing Settlement Agreement, the Parties voluntarily 
knowingly and intelligently waive any right they may otherwise have to seek 
re 0 t to a jury 

the arbitrability of all claims, provided that they are enforceable under the FAA, as it may 
be amended from time to time. In the event the FAA does not govern, the arbitration 
provisions of the Revised Code of Washington 7.04.010, et seq. shall apply. 
Additionally, the substantive law of Washington, only to the extent it is consistent with 
the terms stated in this Billing Settlement Agreement for arbitration, shall apply to any 
common law claims. This Billing Settlement Agreement for arbitration supersedes any 
other arbitration agreement between the Parties to the extent they are inconsistent. The 
location of the arbitration proceeding shall be in Seattle, Washington. A single arbitrator 

re C. 1-16 ( 
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3.17 

3.18 

3.19 

engaged in the practice of law and knowledgeable about the local telephone industry shall 
conduct the arbitration under the applicable rules and procedures of the American 
Arbitration Association (“AAA”). Other than as set forth herein, the arbitrator shall have 
no authority to add to, detract from, change, amend, or modify the terms of this Billing 
Settlement Agreement and shall apply existing law. All arbitration proceedings, 
including settlements and awards, under this Billing Settlement Agreement will be 
confidential. The Parties shall pay equally the hourly fees and expenses of the arbitrator. 
The prevailing party in any arbitration shall be entitled to receive reasonable attorneys’ 
fees. The arbitrator’s decision and award shall be final and binding as to all claims that 
were or could have been raised in the arbitration, and judgment upon the award rendered 
by the arbitrator may be entered in any court having jurisdiction thereof. If any party 
hereto files a judicial or administrative action asserting claims subject to this arbitration 
provision, and another party successfully stays such action or compels arbitration of such 
claims, the party filing said action shall pay the other party’s costs and expenses incurred 
in seeking such stay or compelling arbitration, including reasonable attorneys’ fees; 
provided, however, that the Parties do not waive the right to dispute the accuracy of 
billing rendered, for periods after January 1,2000, based upon errors in the measurement 
or recording of traffic. 

Enforceability. If any aspect of this Billing Settlement Agreement is found illegal or 
unenforceable, all remaining provisions of the Billing Settlement Agreement shall remain 
enforceable. The Parties agree that the arbitrator or court should sever or revise any 
illegal or unenforceable provision and interpret and enforce that provision and all 
remaining provisions of this Billing Settlement Agreement in a manner that gives effect 
to the intent of the Parties. 

Voluntariness and Finality. THE PARTIES HAVE READ THIS BILLING 
SETTLEMENT AGREEMENT, FULLY UNDERSTAND ITS TERMS, AND SIGN IT 
FREELY AND VOLUNTARILY. The Parties acknowledge that they have had the 
opportunity to discuss the terns of this Billing Settlement Agreement with their attorneys 
and represent that this Billing Settlement Agreement is executed with the knowledge, 
consent and approval of their attorneys. 

Indemnification. GST agrees to indemnify U S WEST for any amounts U S WEST 

pay U S WEST’S fees and costs. U S WEST will cooperate in defense of any such 
lawsuits. U S WEST agrees to indemnify GST for any amounts GST becomes obligated 
to pay as a result of any lawsuits fiied by U S WEST shareholders concerning this Billing 
Settlement Agreement and it will assume the defense thereof or pay GST’s fees and 
costs. GST will cooperate in defense of any such lawsuits. 
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* ' Adiro- The Partics agree 
*ale commi:mn, before any judicial or 
quasi-judicial body, or in any Brbitration, any position regarding the paymat of 
reciprocal compensation for Intmer-related T&c, provided, however, that the Pmi~ 
s h d  not assert the invalidity of this Billig Settlement Agreemcnt and Shafl not seck 
payment finm each other of rpciprOcal compensation for Internet-related T&c for the 
rime periods covered by this Billing Settlcmcnt Agrccmmt other than at the rates. and 
under the turns and conditions p v i d c d  for ~II rhis Billing Senlernent Agreement. 

3.21 m m r  of -. e This BiI!ing Senlemmt Agcernent 
may not be amended or modified excepf through a written agecment, s igxd  by the 
Partics hereto, 

- . .  . .  3.20 

. . .  

. .  . 
3.22 0 . The Parties agree rhat this Biiiing Settlement Agreement may 

bc cxccutcd by signatures transmitted via facsimile with rhe original to follow by 
overnight delivery wirhin 24 hours, and that such facsimile signawe shall bc valid as if 
an original. 

c 

9 



Signature Page to U S WEST and GST Confidential Billing Dispute Settlement Agreement 
and Release 

GST Telecom, Inc. 
n 

U S WEST Communications, Inc 

I Name Printed or Typed 
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Signature Page to U S WEST and GST Confidential Billing Dispute Settlement Aweement 
and Release 

GST Telecom, Inc. U S WEST Communications, Inc 

Signature 
I , '  : f t tArl I 'ry /L,i( / < r i r i ? p u  

Name Printed or Typed Name Printed or Typed I 

7 

Title 

i ,  /c  v/w. 
Date Date 
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. 

I 
I GST Telecom, Inc., and GST Telecom New Mexico, Inc., Plaintiffs-Appellees, v. U S WEST 
I Communications, Inc., Defendant-Appellant, No. 26,100 (N.M. Sup. Ct.), on appeal from Civil 

EXHlBlT A 

List of pending proceedings between GST Inc. and U S WEST: 

Arizona 

In the Matter of GST Net (Az), Inc. Petition for Arbitration Against US WEST Communications, 
Inc. Under U.S.C. §252(b) (Docket Nos. T-03 155A-99-0480, T-0105 1B-99-0480) 

Oregon 

Petition for Arbitration of GST Telecom Oregon, Inc. Against U S West Communications, Inc. 
Under 47 U.S.C. 9 252(b) (Or. P.U.C., Arb 154); 

Idaho 

Petition for Arbitration of GST Telecom Idaho, Inc. Against U S West Communications, Inc. . 
Under 47 U.S.C. fj 252(b) (Id. P.U.C., Case No. GST-T-99-1) 

New. Mexico 

Petition of GST Telecom New Mexico, Inc. For Arbitration Against U S West Communications, 
Inc. Under 47 U.S.C. 5 252(b) (N.M. P.R.C., Case No. 3131) 

In the Matter of the Complaint by GST Telecom, Inc., and GST Telecom New Mexico, Inc., 
against U S WEST Communications, Inc., Regarding Reciprocal Compensation Pursuant to the 
Interconnection Agreement Between the Parties, Utility Case No. 2949 (N.M. Pub. Regulation 
Comm’n). 

U S WEST Communications, Inc., Appellant, v. New Mexico Pub. Regulation Comm’n, No. 
25,997 (N.M. Sup. Ct.), on appeal from Utility Case No. 2949 (N.M. Pub. Regulation Comm’n). 
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COYFIDENTLAL CONSEYT TO .ASSIGN!MENT AND 
COLLOC-4TION CHANGE OF RESPONSIBILITI~ AGREEMENT 

.This Cofidential Consent to Assignment and Collocation Change of 
Responsibility Agreement. dated this 1st day of June. 2001, is entered into by Qwest 
Corporation (-.Qwest”), Ketwork Access Solutions Corporation (”NAS“). and SBC 
Telecom. Inc. (“SBC) (the ”Agreement”). Qwest. NAS and SBC are referenced in this 
Agreement, collectively. as the ”Parties.” 

RECITALS 

WHEREAS, Qwest is an incumbent local exchange carrier (“ILEC”) operating in 
the states of Arizona, Colorado. Idaho. Iowa. Minnesota. Nebraska, New Mexico. North 
Dakota. Oregon, South Dakota. Utah. Washingon and Wyoming (“Qwest‘s I L K  
region“). 

WHEREAS, NAS is a competitive local exchange carrier (’‘CLEC”) certified to 
operate in several states in Qwest’s ILEC region. including Arizona, Minnesota and Utah. 

WHEREAS. SBC is certified to operate as a CLEC in several states in Qwest’s 
ILEC region, including Arizona, Minnesota and Utah. 

WHEREAS, Qwest and NAS have entered into interconnection agreements 
pursuant to sections 25 1 and 252 of the federal Telecommunications Act of 1996 (the 
“Act”) that yovern their relationship in several states in Qwest’s ILEC region, including 
Arizona, Minnesota and Utah, and those agreements have been approved by the 
appropriate state commissions where those agreements were filed pursuant to the Act. 

WHEREAS, Qwest and SBC have entered into interconnection agreements 
pursuant to sections 25 1 and 252 of the Act that govern their relationship in several states 
in Qwest’s ILEC region, including Arizona, Minnesota and Utah, and those agreements 
have been approved by the appropriate state commissions where those agreements were -- 
filed pursuant to the Act. 

REAS, under the terms of its interconnection agreements with Qwest, NAS 
has ordered 146 collocation facilities From Qwest at many different central offices within 
Qwest‘s ILEC region. 

WHEREAS, NAS desires to assign to SBC, and SBC desires to assume, all of 
NAS’ rights, title and interest in thirteen (13) of NAS’ collocations. The thirteen (13) 
collocations to be assigned by NAS to SBC are caged physical and cageless physical 
collocation arrangements in Arizona, Minnesota and Utah and are specifically identified 
in Exhibit A to this Agreement. The thirteen ( I  3) collocations identified in Exhibit A to 
this Agreement shall be referenced in this Agreement as the “Subject Collocations.” 



h.‘HERE.AS. NAS obtained rights and obligations to the Subject Collocations 
pursuant to the approved Arizona. Minnesota and Utah interconnection agreements 
between NAS and Qwest. 

U’HEREAS. in April 2001, NAS paid Qwest $404.697.05 for the recurring and 
nonrecurring charges associated with the Subject Collocations and S35.035.00 in transfer 
fees. 

WHEREAS, SBC‘s interconnection agreements with Qwest currently in effect in 
the states of Arizona. Minnesota and Utah. include terms and conditions governing caged 
physical and cageless physical collocations. 

WHEREAS, NAS and SBC executed an Assignment and Assumption Agreement. 
dated December 22.2000, whereby NAS and SBC agreed to N.4S‘ assignment to SBC of 
the Subject Collocations. An executed copy of the Assignment and Assumption 
Agreement is attached hereto as Exhibit B. 

WHEREAS, in December 2000, NAS requested Qwest‘s consent to assignment of 
the Subject Collocations to SBC. 

WHEREAS, in May 2001, Qwest provided SBC with an opportunity to physically 
inspect the Subject Collocations and SBC did so prior to the execution of this Agreement. 

WHEREAS, in March 2001, upon publication of Qwest’s Collocation Change of 
Responsibility Policy (“COR Policy”), a copy of which is attached hereto as Exhibit C, 
and at Qwest ‘s request, NAS submitted change of responsibility orders to Qwest pursuant 
to the procedures identified in the COR Policy. 

WHEREAS, NAS is seeking to promptly assign to SBC its rights and obligations 
to the Subject Collocations. And, whereas, NAS desires to transfer the Subject 
Collocations for reasons relating to market conditions and its business operations. And, 
whereas. NAS and Qwest dispute whether the change of responsibility (or assignment) . 
from NAS to SBC of the Subject Collocations is addressed in the Parties’ i ection 

C 

WHEREAS, the Federal Communications Commission (the “FCC”) has 
acknowledged that the Parties dispute whether the change of responsibility addressed in 
this Agreement is addressed in their interconnection agreements or is subject to the COR 
Policy, but also has determined that time is of the essence. Based upon the unique 
circumstances of this matter, the FCC has expressed a desire for the Parties to negotiate 
an agreement that would permit NAS to assign to SBC the Subject Collocations, 
irrespective of the Parties’ interconnection agreements and Qwest policy. 

WHEREAS, to accommodate the Parties’ desires and the FCC’s input regarding 
the Subject Collocations, and for valuable consideration, the Parties voluntarily enter into 
:his Agreement. 



, 

3. 

AGREEMENT 

NAS hereby agrees: 

a. to pay Qwest the sum of $ 4 9 . 7 2 . 0 5  (which is inclusive of 
recumng and nonrecumns charges and transfer fees payable by 
the assignor and assignee under the COR Policy). which payment 
was made immediately prior to the execution of this Azreement. 

b. to assign to SBC all of NAS’ rights, title and interest in the Subject 
Collocations. 

c. to relinquish all claims, known or unknown. relating to the Subject 
Collocations. 

SBC hereby agrees: 

a. to accept and assume responsibility for, and to pay all recumns 
and nonrecurring charges associated with, the Subject Collocations 
that accrue after the execution of this Agreement. 

b. except as otherwise provided in this Agreement, to accept and 
assume responsibility for the Subject Collocations on an “as is” 
basis, with no warranties, express or implied. 

c .  that the Subject Collocations are subject to, and governed by, the 
interconnection agreements between SBC and Qwest that are 
currently in effect for the states of Arizona, Minnesota and Utah. 

d that the change of responsibility and assignment of the Subject 
Collocations will become effective upon the Parties’ execution of 
this Agreement. 

Qwest hereby agrees: 

a. that it has received payment from NAS in the amount of 
$439,732.05 (which is inclusive of recurring and nonrecurring 
charges and transfer fees payable by the assignor and assisnee 
under the COR Policy) and that, subject to the Parties’ execution of 
this Agreement, such payment satisfies all outstanding amounts 
that were or are due and owing by NAS for the Subject 
Collocations through the date of execution of this Agreement. 
NAS’ payment of $439,732.05 resolves all claims by Qwest for 
amounts owed for the Subject Collocations through the date of 



execution of this Agreement. includins recumnz and nonrecurring 
charges and transfer fees. 

b 

C. 

d. 

e. 

That NAS. and not SBC, shall be responsible for any char= oes or 
expenses that were incurred or are due and payable in connection 
with the Subject Collocations prior to the esecution oftliis 
Agreement. and that SBC shall be responsible only for those 
charges and expenses that arise in connection with the Subject 
Collocations after the execution of this Agreement. 

to provide any non-confidential documentation to the Arizona. 
Minnesota and Utah telecommunications regulatory commissions 
that those agencies may require regarding the change of 
responsibility for the Subject Collocations from NAS to SBC. 

subject to the terms and conditions of this Agreement, to the 
assignment by NAS to SBC of NAS’s rights and obligations with 
respect to the Subject Collocations. 

that the Subject Collocations are subject to, and governed by, the 
interconnection agreements between SBC and Qwest that are 
currently in effect for the states of Arizona, Minnesota and Utah. 

4.  For valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, Qwest does hereby release and forever discharge NAS and its associates, 
owners, stockholders, predecessors, successors, agents, directors, officers, partners, 
e-nployees, representatives, employees of affiliates, employees of parents, employees of 
subsidiaries. affiliates, parents, subsidiaries, insurance carriers, bonding companies and 
attorneys, from any and all manner of action or actions, cause or causes of action, in law, 
under statute. or in equity, suits, appeals, petitions, debts, liens, contracts, agreements, 
promises, liability, claims, affirmative defenses, offsets, demands, damages, losses, costs, 
claims for restitution, and expenses, of any nature whatsoever, fixed or contingent, 
known or unknown, past and present asserted or that could have b 

claims for any nonrecumng transfer charges for the Subject Collocations under the 
attached COR Policy, and (c) claims resarding the Subject Collocations that arise after 
the execution of this Agreement. 

5 .  For valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, Qwest does hereby release and forever discharge SBC and its associates, 
owners, stockholders. predecessors, successors, agents, directors, officers, partners, 
employees, representatives, employees of affiliates, employees of parents, employees of 
subsidiaries, affiliates, parents, subsidiaries, insurance carriers, bonding companies and 
attorneys, from any and all manner of action or actions, cause or causes of action, in law, 
under statute, or in equity, suits, appeals, petitions, debts, liens, contracts, agreements, 



promises. liability. claims. affirmative defenses. offsets. demands. damases. losses. costs. 
claims for restitution. and expenses. of any nature Whatsoever. fixed or contingent. 
known or unknown, past and present asserted or that could have been asserted. or could 
be asserted in any way relating to claims regarding the Subject Collocations that arose 
prior to the execution date of this Agreement. 

6 .  This Agreement does not address, release or discharse any claims that 
Qwest mayhave asainst NAS. or pavments owed by NAS to Qwest, for (a) NXS‘ 
collocations other than the Subject Collocations and (b) any other senices. products or 
purchases that NAS has purchased or obtained. or may purchase or obtain, from Qwest. 
and Qwest does not waive, release or discharge NAS from any such liabilities. 

7. For valuable consideration, the receipt and sufficiency of which are hereby 
acknowledsed. NAS does hereby release and forever discharse Qwest and Qwest ‘s 
associates, owners, stockholders. predecessors, successors, agents, directors, officers, 
partners, employees. representatives, employees of affiliates, employees of parents, 
employees of subsidiaries, affiliates, parents, subsidiaries, insurance camers, bonding 
companies and attorneys, from any and all manner of action or actions, cause or causes of 
action, in law, under statute, or in equity, suits, appeals, petitions, debts, liens, contracts, 
asreements, promises, liability, claims, affirmative defenses, offsets, demands, damages. 
losses, costs, claims for restitution, and expenses, of any nature whatsoever. fixed or 
contingent, known or unknown, past and present asserted or that could have been asserted 
or could be asserted in any way relating to or arising out of the Subject Collocations. 

8. For valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, SBC does hereby release and forever discharge Qwest and Qwest’s 
associates, owners, stockholders, predecessors, successors, agents, directors, officers, 
partners, employees. representatives, employees of affiliates, employees of parents, 
employees of subsidiaries, affiliates, parents, subsidiaries. insurance carriers, bonding 
companies and attorneys, from any and all manner of action or actions, cause or causes of 
action, in law, under statute, or in equity, suits, appeals. petitions, debts, liens, contracts, 
agreements, promises, liability, claims, affirmative defenses, offsets, demands, damages, 

to the execution of this Agreement. 

9. The terms and conditions in this Agreement shall inure to the benefit of. 
and be binding upon, the respective successors, affiliates and assigns of the Parties. 

10. Each Party hereby covenants and warrants that it has not assigned or 
transferred to any person any claim, or portion of any claim which is released or 
discharged by this Asreement. 

1 1 .  This Agreement constitutes the entire agreement between the Parties and 
can only be changed in a writing or writings executed by all of the Parties. Each of the 
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Parties agrees that the!. have had a fair and reasonable opportunity to identifi. assess and 
understand the facts and law relevant to this .A= oreement. 

.12. This Agreement shall be interpreted and construed in accordance with the 
laws of the state of Colorado, and shall not be interpreted in favor or against any Party to 
this Agreement except as expressly provided herein 

13. The Parties have entered into this .4greement afier conferring with lesal 
counsel. 

14 The Parties agree that they will keep the existence ofthis Agreement, the 
substance of the negotiations for this Agreement. and the terms and substance of this 
Agreement strictly confidential. The Parties krther agree that they will not communicate 
(orally or in writing) or in any way disclose the substance of the negotiations and/or 
existence and terms and conditions of this Agreement to any person, judicial or 
administrative agency or body, business, entity or association or anyone else for any 
reason whatsoever, without the prior express written consent of the other Parties unless 
compelled to do so by law. It is expressly agreed that this confidentiality provision is an 
essential element of this Agreement and negotiations. Further, all matters related to this 
Agreement shall be subject to Rule 408 of the Rules of Evidence. at the federal and state 
level. 

15. In the event any of the Parties initiates arbitration or litigation regardins 
the terms of this Agreement or has a legal obii_gation that requires disclosure of the terms 
and conditions of this Agreement, the Party having the obligation shall immediately 
notifir all of the other Parties in writing of the nature, scope and source of such obligation 
so as to enable the other Parties, at their option, to take such action as may be legally 
permissible so as to protect the confidentiality provided in this Agreement. 

16 The Parties agree that if NAS or SBC materially breaches any part of the 
confidentiality and nondisclosure provisions of this Agreement, the breaching Party shall 
be liable to Qwest for monetary damages. Because the actual damages that would most .- 

amount of any proven actual damages in excess of $25,000.00. For purposes of this 
provision, a material breach includes disclosure of (a) the existence of this Agreement, 
(b) the terms and conditions negotiated in connection with this Agreement, and (c) the 
terms and conditions documented in this Asreement. It shall not be deemed a material 
breach of the confidentiality and nondisclosure provisions of this Agreement for any 
Party to disclose: (d) that the Subject Collocations were assigned by NAS to SBC with 
Qwest's consent and the date on which such transfer occurred, (e) that NAS has paid, in 
full, any amounts due and owing for the Subject Collocations and that no hither charges 
have been, or will be, incurred by NAS for the Subject Collocations, and (f) to any FCC 
or state telecommunications regulatory official, upon their request, the fact that a 
collocation change of responsibility agreement between the Parties exists. If, after 
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execution of this Agreement. circumstances arise whereby a Part!. desires to disclose 
information other than the information authorized for disclosure in this paragraph. that 
Party mav request, in writing, the consent of the other Parties to make such disclosure 
and the other Parties shall not unreasonably withhold such consent where disclosure 
would not materially breach the confidentiality and nondisclosure provisions of this 
Agreement. 

I7 Any claim. controversy or dispute between any of the Parties to this 
Agreement shall be resolved by private and confidential arbitration conducted by a single 
arbitrator engaged in the practice of law, under the then current rules of the American ‘ 

Arbitration Association (“M). The Federal Arbitration Act, 9 U.S.C. $5 1 - 16, not 
state law, shall govern the arbitrability of all disputes. The arbitrator shall only have the 
authority to determine breach of this Agreement and to award the liquidated damages as 
provided for in paragaph 16 of this Agreement, but shall not have the authority to award 
punitive damages. The arbitrator’s decision shall be final and binding and may be 
entered in any court havingjurisdiction thereof Each Party shall bear its own costs and 
attorneys’ fees and shall share equally in the fees and expenses of the arbitrator. 

18. This Agreement may be executed in counterparts and by facsimile. 

[remainder of page left blank intentionally] 
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IX W17122SS THEREOF. the Parties have caused this Confidential Consent to 
-4ssignment and Collocation Change of Responsibility Agreement to be executed as of 
this 1 st day of June. 200 1 .  

Qwest Corporation 

Date: -L . c /  

Network Access Solutions Corporation 

SBC Telecom, Inc. 

By. 

Name: 

Title: 

Date: 
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I& WITNESS THEREOF. the Parties have caused this Confidential Consent 10 
Assignment and Collocation Change of Responsibility Agreement to be executed as of 
this - dag of May, 2001. 

Qwest Corporation 

Network Access Solutions Corporation 

By: 

Name: 

Title: 

Date: 

SBC Telecom, Inc. 

Title: /es I 

Date: & ) . Z O U /  
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Minnesota 
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Collocation Change of Responsibility Policy 

March 9,2001 

Due to changing economic conditions and revisions of Co-Providers' network strategies, 
m e s t  is distributing the following policy for the transfer of a collocation site h r n  one 
Co-Provider to another Co-Provider. Qwcst rcfm to this policy and associated pmcesscs 
as a Change of Responsibility. This policy announcmcnt is a revision of the Change of 
Responsibility policy dated January 16,2001. This policy was revised based on 
comments and suggestions from the industry. As previously indicated in the previous 
Change of Responsibility notification, this sexvice is available beginning March 15,2001. 
west Communications teserves the right to modify this, and any otha  collocation 
policy, as necessary. 

This policy addresses the applicable requirements for a &-Provider to submit an order to 
transfer the lease of its collocation site to anothn Co-Provider. This policy is available to 
all Co-Providers rewdless of whether collocation change of responsibility is specifically 
addressed in the Co-Provider's Interconnection Agreement. If tenns and conditions for 
collocation change of responsibility are included in the Co-Provider's Interconnection 
Agrement, and those terms differ from those set forth in this policy, then the terms of the 
Interconnection Agreement will prevail. 

- 

Change of Responsibility, for the purpose of this policy, re& to the authorized transfer 
of a leased collocation space and its associated payment obligations from one Co- 
Provider to another co-Provider with a commission approved Interconnection 
Agreement. Howwcr, this policy docs not address the transfer of collocation sites, which 
are part of a network and have active end-users, nor does it address requirnnmts if two 
Co-Providers merge their corporations. Two options for a Change of Responsibility are 
available: 

1) Cancellation Avoidance Request (CAR) 
A Cancellation Avoidance Request (CAR) p d t s  a 420-Provider to stop work on 

CAR is submitted in lieu of a Cancellation Request. 

2) Decommission Avoidance Request OAR) 
0 A Decommission Avoidance Request PAR) permits a Co-Provider to vacate and 

transfer responsibility for a completed colIocation site to another commission 
approved Co-Provider who is in good standing with Qwest. The Co-Provider to 
whom the collocation is being transfened to agrees to take on the legal and 
financial responsibilities of the collocation site. 
DAR is submitted in lieu of a Decommission Request. 



i .  . .  

Chanve of ResDonsibih Terms and Conditions 

Cancellation Avoidance Request (CAR) Terms and Conditions 

A Cancellation Avoidance Request can be requested if: 

1) Qwwt has not completed the construction of the collocation site as indicated by 

2) A collocation site has been accepted through the quote acceptance' procedures, but is 
Qwest's distribution of notification of completion. 

prior to notification of completion. 
a) Any financial obligations owed to Qwest for the collocation site must be paid in 

full. 
3) Qwest has not taken action to cancel an order due to expiration. 

a) Expiration is dchned as an existing collocation request that terminates by lack of 
customer action. 
i) To avoid cancellation the following actions must be taken by the Co-Providcr 

prior to expiration: 
(I) Accept the quote and pay the initial 50% and QPF (if applicable), in 

accordance with the 30 day quote acceptance time b e  or as spccified in 
the Co-Provider's Interconnection Agreement. 

4) A Cancellation Avoidance Request is not permitted if the Co-Provider has previously 

5)  All general terns and requirements associated with a Change of Responsibility h v c  
submitted a cancellation request or its original collocation order has expired. 

been complied to and met. 

Cancellation Avoidaoce Request (CAR) Charges 

Payments Owed to Qwest by tbe Vacating Co-Provider 

Financial obligations for the original collocation request: 
1) Quote Preparation Fee (QPF) (if applicable) 
2) es as'sociated with the constructed elements' of the original colloc&on 

t. 

Change of Responsibility - CAR Rate Elements: 
1) CAR Assessment Fee 

Noarccurring 
Fee assessed applies to the project, order and support management associated 
with the administrative fiction of processing the Change of Responsibility 
application and request. 

2) Entrance Facility Spljce Removal 
Nonrecuning 

' Qwte acceptance is defined as the receipt of the first 50% payment and written acceptana of the quote. ' Elements for which construction is in p r o p s  will be charged in firu. 
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Charges associated with the removal of the splice at the POI, which is rcquircd 
per the terms and conditions of the Change of Responsibility policy. 

3) Temporary Power Down 
Nonrecurring 

0 Charges associated with removal of the BDFB fuse to tmporarily down 
powcr. 

Payments Owed to Qwest by the Assuming (New) Co-Provider 

Change of Responsibility - CAR Rate Elements: 
1) Network Administration Fee 

Nonrecurring 
Covers the cost associated with updating Network systems to transfer reusable 
elements to the new Co-Provider. 

2) Security Charges (if applicable)’ 
Nonrecuning 
This charge applies to the keys/cards and card readers required for Co- 
Provider access to the west  Premise for the purpose of collocation. 

3) Restoration of Temporary Power Down 
Nonrecuning 
Charges associated with the restoration of the BDFB fuse that has tempomily 
been powered dowa while Change of Responsibility requirements w m  met. 

Decommission Avoidance Request PAR) Terms and Condjtioas 

A Decommission Avoidance Request can be requested only if: 

1) The collocation site’s construction has been completed and Qwest has sent 

2) All financial obligations of the specific site are paid in fill, including payment of th6 
notification of completion. 

I 

, 

of customer action. 
i) To avoid decommissioning a Co-Provider must take the following actions 

prior to expiration of the collocation request: 
(1) Accept the quote and pay the initial 50% by the 30-day quote acceptance 

wefbme (ifterms of a Co-Pravider’s Interconnection Agreement diffk, 
the Interconnection Agreement’s terms are applied). 

A d d i t i d  security chaigu wil l  not be applied if the assumin6 (new) Co&ovidn already possesses the 
number of access cards they require to maintain or modity the collocation site. 



(2) Payment of thc h a i  50% must bc madc within 30 days of the Ready for 
Senrice 0U;S) date (if terms of a Co-Provider's Interconnection 
Agreement differ, the Interconnection Agreement's terms are applied). 

4) Co-Provider has not previously submitted a decommissioning request. 

Decommission Avoidance Request (DAR) Charpes 

Payments Owed to Qwtst by the Vacating Co-Provider 

Financial obligations for the original collocatioa request: 
1) Quote Preparation Fee (QPF) (if applicabk) 
2) First 50% of quoted charges 
3) Final 50% of quoted charges 
4) All applicable recurring charges 

Change of Responsibility - DAR Rate Elements 
1) DAR Assessment Fee 

0 Nonrecurring 
Fee assessed applies to the project, order and support management associated 
with the administrative function of proccssing the Change of Responsibility 
application and request. 

2) Entrance Facility Splice Removal 
Nonrecurring 
Charges associated with the removal of the splice at the POI, which is 
required p a  the terms and conditions of the Change of Responsibility policy. 

3) Temporary Power Down 
Nonrecurring 
Charges associated with removal of the BDFB fuse to temporarily down 
power. 

der 

1) Network Administration Fee 
Nonrecurring 
Covers the cost associated with updating Network systems to transfer reusable 
elements to the new Co-Provider. 

2) security Charges (if applicable)" 
Nonrecming 
This charge applies to the keys/cards and card readers required fbr Co- 
Provider access to the Qwcst Premise fbr the purpose of collocation. 

' Addi t id  security Charges will not bc appkd  ifthe assuming (new) Co-Providcr already posscsscs the 
number of access cards they nquirc to maiutaio or modify the colloeatioo site. 
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3) Restoration of Temporary Power Down 
Nonrecurring 
Charges associated with the restoration of the BDFB fuse that has temporarily 
been powered down while Change of Responsibility requirements were met. 

ChanPe of Responsibility General Terms and Conditions 

1) Change of Responsibility i s  offered for Caged, Cageless and Virtual Collocation. 
2) 100% of the Co-Provider’s preexisting financial obligations must be met prior to a 

Change of Responsibility space investigation request or transfer application being 
accepted by Qwest. 

f c i d  standing and have a commission approved lntmonncction Agreement with 
Qwest. 
a) The tenns of the Co-Provider’s Interconnection Agreement to whom the 

collocation site is being transfirred must have been negotiated with Qwcst for the 
type of collocation fbr which it is accepting responsibility. 
i) If the terms and conditions for the specific collocation type are not included in 

the Interconnection Agreement, the Co-Provider must begin negotiation of its 
Interconnection Agreement with Qwest prior to the completion of the Change 
of Responsibility. 

4) A submitted Change of Responsibility requcst is for the transfer of a collocation site,. 
which includes all elements that exist as part of the collocation5 site at the time the 
Change of Responsibility request is submitted. 
a) If a Co-Provider submits a Change of Responsibility request for a collocation sit0 

that also has a Splitter Collocation associated with it, fbr the purposes of the 
Change of Responsibility policy, @est considers this a part of the original 
collocation site and tbe Splitter Collocation must also be transferred with the 
leasing rights of the original collocation site. 

(disconnected) prior to @est accepting the Change of Responsibility-DAR 
application request and CAR space investigation request: 

3) The Co-Providet to whom the collocation site is being transferred, must bc in good 

- 

b) Qwest, however, rquircs the following elements and services be m o v e d  

CLECtoCLEC 

FinishedSenrices 
Administrative Lines 
Entrance Facilities 
Linesharing 
Linesplitting 

0 

’ If an augment to the collocation site was requested pxior to the submission of the change of 
Responsibility rtquesf Qwcst wi l l  complete the instalIation of the service or eIunent(s) if installation is in 
p p s s .  Qwest will then require the &-Provider meet 100% of the financial responsibilities for these 
elements or services, and if applicable, require the Co-hvidtx to transfer the elements with thc original 
elements installed as part of the collocation a h .  If the quote has not yet been accepted and the installation 
of the servictslelcmcnk has begun, Qwest will bill the CP-Provider the appropriate charge for EngincerinS 
Analysis and Quote preparation. The collocation augmentation wiU then be permitted to expire. 
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c) Prior to submitting orders to disconnect Unbundlcd Nctwork Elmcnts, CLEC to 
CLEC, administrative lines, finished services, line splitting and h e  sharing, the 
vacating Co-Provider must notify all end users and partnering Co-Providers of the 

i) A copy of the notification letter must be sent to Qwest prior to Qwest 
accepting the: 
(1) Cancellation Avoidance Request (CAR) space investigation request. 
(2) Decommission Avoidance Request OAR) Change of Responsibility 

ii) For a CLEC to CLEC - Dhct  Connect arrangement, the vacating Co- 
Provider must submit a bttcr of Authorization fiom the owner of the 
equipment cable authorizing west to remove the equipment cable. Rmoval 
charges6 will be applied accordingly. 

exception of CLEC to CLEC - JXrect Connect6, are in addition to the costs of 
transf;erred the collocation site and will be billed independently of the Change 
Responsibility request. 

. discontinuance of service. 

transfer application. 

iii) All charges associated with the disconnection of these services, with the 

d) If a Co-Provider submits and Qwest accepts a Change of Responsibility space 
investigation request for a Cancellation Avoidance Request, @est will stop 
construction, at which time the site is subject to Qwest’s cancellation policy if the 
transfer of collocation space is not successful. 

e) If a Co-Provider submits and Qwest accepts a Change of Responsibility space 
investigation request for a Change of Responsibility transfer application for a 
Decommission Avoidance Request, the vacating Co-Provider is obrigated to pay 
all muniug charges until the Change of Responsibility is complete and leasing 
responsibilities are transferred. 

5)  Upon receipt of payment of the quote for Change of Responsibility, @est will 
automatically pull the fuse to temporarily down power and remove Entrance Faciiity 
splice at the POI for the purposes of completing the Change of Responsibility order. 

6) If a Co-Provider chooses to submit a Change of Responsibility space investigation 
request, the Co-Provider authorizes Qwest to rclcase information about the 
collocation site and the Co-Provider’s contact information to potatidly interested 

__ 

written request (Letter of Authorization) on company letterhead, and must be signed 
by an authorized Co-Provider agent. 

To reduce removal expenses for both the vacating Co-Provider, partmring Co-Provider and Q w t  fat the 6 

purpose of the Change of Responsibility policy, Qwesr will retain the C o - h o v i ~ ’ ~  cquipmcnt cable in 
Rtchange fbf the costs of removal 

If the CPProvidcr requests that thc cabling be removed, Qwest will add charges for the m v a l  of this 
ittm tu the vacating Co-Provider‘s Chavge of Responsibility quote. 

&quests fbr CLEC to CLEC - D i n a  Connect cable rrmoval must be received at the time of thc 
space inquiry request 
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8) Thc following information rcfcrs to thc hi& 1-1 proccsscs and associatd policy 
requirements used in managing a Co-Provider’s Change of Responsibility space 
investigation request. For more detailed information regarding the procedures uscd, 
please see Qwest’s websitc at www.qwest.com. 
a) Upon receipt of a Co-Providcr’s Chmgc of Responsibility space investigation 

request and the appropriate documentation, the following actions will o c c w  
i) p e s t  will f t V j t ~  the C~ntral Offict ~ U C U C  list for which the Changc of 

Responsibility space investigation was requested: 
(1 1 If Co-Providns arc in queue that require the same type of collocation, 

Qwest will notify the Co-Provider in queue that the vacating Co-Provider 
is offering to transfer its collocation space. The following information 
will be provided : 
(a) Collocation specifications (i..e. quantities o f  elements installed, 

(b) Change of Responsibility quotes (Indicates the payments owed to 

(c) Vacating Co-Provider’s contact information* 

collocation site size, etc.). 

Qwest for the management of the Change of Responsibility Request). 

Name of contact person 
Telephone number of contact person *west will not distribute the vacating Co-Provider’s corporation 

name in the continued support of sde harbor requirements. 
ii) All interested Co-Providers shall directly contact the vacating Co-Provider to 

begin negotiations for the available space, 
(1) Negotiation of the terms and conditions between the vacating Co-Provider 

and the new Co-Provider are the responsibility of the two parties. @est 
does not participate in these discussions nor have any responsibility or 
liability for the management of the transfa of the collocation site, nor fbr 
any terms and conditions negotiated by the Co-Providers beyond those 
stated in the Change of  Responsibility Policy. 

iii) If there are no Co-Provider’s in queue, the vacating &-Provider will be 
notifid 

made are at the sole discretion of the vacating Co-Provider. 
iv) Ifthc vacating Co-Provider was not able to nach an agreement with a Co- 

Provider in queue or another interested co-Provider within 40 days from the 
submission of the Change of Responsibility request, one of tbe following will 
apply: 
(1) If the Change of Responsiiility space investigation request was fbr a 

Cancellation Avoidance Request (CAR) and no agreement was reached, 
the collocation site will revert to cancelled status and be subject to 
Qwest’s cancellation procedures. 

(2) If a change of bspon~r’bilty was a Decommission Avoidance Rqucst 
PAR) and thm was no agreement reached, the collocation would remain 
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active and thc original Co-Provider would retain legal and financial 
responsibilities for the collocation site. 

9) The following ~ f m  to the high level processes and associated policy requirements 
used in managing a Co-Provider's Change of Responsibility transfix application 
submission. For more detailed h6ormation regarding the procedures used, please scc 
@vest's website at www.awest.com. 
a) Once an agrcemcnt has been reached between the vacating Co-Provider and the 

new (assuming) Co-Provider, the vacating Co-Provider must fill in the Change of 
Responsibility Submission of Agreement section of the Order From and resubmit 
the application. The vacating Co-Provider must also submit all supporting 
documcatation (indicated in this policy) that is required to be submitted along 
with the resubmitted application. 
i) The resubmitted application and supporting documents must be received no 

later thau 40 days after Qwest receives and accepts the initial Change of 
Responsibility application. 

(1) Letter of Authorization fram the vacating Co-Provider indicating 

I 
ii) Required supporting documentation may include: 

agreement with the terms and conditions of Qwest's Change of 
Responsibility policy, and approval for Qwest to proceed with the requircd 
steps to support the requested Change of Responsibility request. 

(2) A copy or copies of the Letter of Notification to any end-users and 
collocation partners indicating the discontinuance of scrvices relating to 
the collocation space, Unbundled Network Elements, CLEC to CLEC, 
administrative lines, finished sesvices, line sharing and line sppfitting. 

(3) Letter of Authoxization indicating the vacating Co-Provider and the new 
Co-Provider bave reached tin agreement and authorize Qwest to proceed 
with the Change of Responsibility transfer request witbin the tenns of the 
Change of Responsibility policy. 

b) Upon receipt o f  the Change of Responsibility transfw application and supporting 
documentation, Qwest reviews the documentation and validates its accuracy. In 
addition, Qwest vpifies that 100% of the vacating and assMling Co-provider's 
tinancial obligations with west have been met prior to or at the time of 

d) The Change of Responsibility is considered complete whm: 
i) Network record changes are complete. 
ii) Billing is transferred to thr ncw Co-Provider. 
iii) Appropriate documentation (as indicated in the Change of Responsibility 

iv) Notification of completion has been sent to the new Co-Provider. 
e) Upon completion of the Change of Responsibility, the new Co-Provider will be 

assessed ongoing and fb tm charges for the collocation site based on the terms 
and conditions of its Interconnection Agreement. 

policy) has been received by Qwest. 

10) Unless a shorter h t d  is agmd upon between the two Co-Providers, the vacating- 
Co-Provider has 60 cdendar days fmm the time they submit the Change of 

http://www.awest.com


Rcsponsibility Roqucst to remove its equipment, or Qwest will send notification to 
the Co-Provider that the equipment is considered abandoned. 
a) Upon receiving notification of abandonment fiom Qwcst, the vacating Co- 

h v i d t r  will have 15 cdcndar days to notify Qwest that the equipment is not 
abaudoncd. The Co-Provider will then have additional 15 calendar days to m o v e  
their equipment for it not to be considered abandoncd. 

b) Qwest will review the Co-Provider’s responses and assess if the equipment has 
been abandoned. If abandoned, Qwest will send final notification and bill to the 
Co-Provider for the labor chargcs associated with the removal of the abandoned 
equipment. Qwest will tben dispose of the abandoned equipment. 

c) In the case of Virtual Collocation, west will automatically remove all equipment 
within 60 days and retum it to the Co-Provider. An additional charge will be 
asstsscd and billed fir the removal of the Co-Provider’s equipment. 

collocation site by submitting augment orders. 
a) Types of augment orders that may need immediate consideration a: 

i) Entrance Facility req;uiranents 
ii) Finished Sexvices or Unbundled Network Elements 
iii) Power Rqukments 

upon the ncw Co-Provider’s Interconnection Agreement. 

1 I)  Once the collocation site has been transfcnd, the new Co-Provider may modi@ the 
- .  

b) Charges fbr augmentations to modify transfed collocation sites wil l  be based 

12) The vacated Co-]Provider must relinquish security ~GCCSS, if they do not currently 
I w c  another collocation site at the vacated Central Office. New Co-Providers 
without sufficient or cxisting access to the Central Office must submit access requests 
utilizing Qwest’s s e d @  request procedures. 

I 
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This Confidential Billing Settlement Agreement jhweinsfter 'Settlement 
Agreement") is made and entered into this - day of NovernDer - , 2000, by and 

letween WoddCdm, hc., a corpor;;D'on organized unoer :he kws of the StGfe of 
Seorgia with its pfincipaf placz of business located E;t 560 C;in:on Center Drive, Clinton, 

Jjssissippi 39055, on behaff of its subsidiaries Brooks Fiier Cjmmunimtions ('BFp") 

--  

ind MCI Metro ACJXSS Transmission Services, Inc. (MCh) 2nd Qwest Corporation 
'Qwest"), Qwest and WorldCom Gre referred to cokctiveIy herein as the 'Parties." 

1. 

2. 

3. \. 

4. 

5. 

6. 

7. 

PREAMBLE 

WHESEAS, BFP is a competitive locd exchinge provider operziting in the 

state of Arizona, Minnesofa, New Mexico i i n ~  Utzh; and, 

WHEiiEAS, MClm is a competitive loc~il exc!!znge provider operzfing in 
the state of Arizona, Cotorsdo, Minnesota, 2nd %kshingfon; and, 

WHEilEAS, Qwest is an incumbent l o ~ l  exchange provider operating in 

the states of Arizona, Colorsdq Minnesota, Ne?v Mexico, Wasbington, and 

Utah ; and, 
WHEREAS, both Qwest and Worldcorn have enrered into interconnection 
agreements pursuant to the federal Teiecommniczitions Act of 1C96 

('Act"), under Section 251 and 252 of thzt Act. and those agreements 
have been approved by the appropriate StZie ammissions where those 
agreements were filed pursuant to the Act.; ano 
WHEREAS, disputes have arisen under the interconnection agreements 
in the above mentioned states relating tQ the =;ppropriate amount of local 
and intralATA toll trzffic fo be baled by WorldCsrn to Qwest; and 
WHEREAS, disputes have arisen under the interconnection agteements in 

the above mentioned states relating to the appropriate rates and charges 
for locaf and intrzLATA toll to be billed by !'VoridCm to Qwest; and 
WHEREAS, disputes have an'sen under the intermnnection agreements in 
the above mentioned stztites as to the appiiczbiiity of barges and tbe 



traffic subject to tnterirn Number Portability; and 

WHEREAS, disputes have arisen under the interconnection agreements in 

the above mentioned states as to the applicabilii of reciprocal 
compensation charges for Internet related traffic delivered to WorldCam 

by Qwest ; and 
WHEREAS. the Parties desire to partially resolve their disputes regarding 
certain of these billing disputes under the interconnection agreements as 

set forth herein. 

8. 

9. 

NOW, THEREFORE, in an attempt to resolve certain issues in dispute and avoid costly 

litigation, the parties votuntarily enter into this Settlement Agreement to resolve certain 
of these disputes, daims and controversies between the Parties as of the date of this 

Agreement in the aforementioned states as follows. 

1. 

0 

SEnrEMENT 

Subject. to the Reservation Of Rights in Paragraph 3 af this Settlement 
Agreement, Qwest shall pay to WorldCom within ten (10) business days of the 

execution date of the Settlement Agreement the sum of !$5,677,476.?6. This 
sum shall apply as payment in full, for b e  amounts WorldCorn daims it is b w ~ d  

in connection with the Billing Disputes listed in Paragraph 2 as of August 10, 

2000, except for certain disputed items fisted below: 
payment for Internet related traffic to MClm in Arizona<-section 28 below 

disputes related to INP, that will continue to be discussed by the parties - section 

2. D below 

After this settlement agreement is executed and payment is received, WorfdCom 

shall credit Qwest any remaining bafance due on the next regular monthly invoice 
issued by WoddCQm. . 

BILLING DISPUTES 



(A) Usqe Disputes - 

In order to czlcuiste the appropnae :c=; sno ;ntrr;fATA toll 
volumes to be billed by WorldCom to Owest, 'flcndC;rn sgiees 10 use the 

traffic split facars developecr jointly with Qwest prc.sgzc:Iveiy and to sdjus: 
the Qwest ussge billing retroac:ively from the Augtlsi. ;O in accordance 

with :he fzdors ('Factor" or 'Fadors') in the &eci?rccsi Zimpensation 
Usiiqe Charge Reconcilistion doctiment attzche3 :~EX?C. and by this 

reference, incorporzted herein as Exhibit A. 

i 

The Fscfors were deve!oped for purposes af 2qregaIing the total 
non-IXC reiated trsffic delivered by Qwest to \Ak:ictzm into the three 
a t e p i e s  of Locsl, 1ntrsWTA toll and 'all oihsr' no,?cmpensibfe traffic. 
The Factors were developed jointly through comparison of WoridCom's 

all recsrd ds:a and Qwesi's measuremenls frcm irs C3OSS7 TrriRc 

Roufing aatz E: Toll Utilizzfon and Trac!cing (TUT) ckrr; for each State 

listed above. 

\. 

m* " .. 
The Loczf Trzffic and , .zr-- Internet-related Faczr .tias Seen computed 

from CiiOSS'i Traific Routing data using the universe af local traffic 

delivered to Wortdcm which, for the sole purpose cf zslculsting :he loGi 

trzific split fac',or, includes internet related t r a c  volumes. In addition, 

billing for dkect end ofice routed czills far whk,  no =/ling party number 
("No CPN") is sppiied is addressed by the indusian of the volume for this 

cztegory of traiic in the mmputation of the LoGf 7rz3c and Intemet- 

,-e . 

D * - - < -  a! - I :, .+ rebted Fsctbr. 
GGL: , c  "I*- . :. . \J yc, - 5  

;-c.: ' C ; ? t . c - C ! C  ;he 3FL3:' 
i '  

.. 
~ c d . , Y .  

- I  
~ . . I  



The Toll TWic  Fador was developed jointly through a comparison 

of WOridCDm'S calf record data and measurements from Qwest's TUT 

data plus an addifive for Independent Company ('ICO") originated toll 

where Qwest is either the designated Toll Cm'er for ~e ICO's end users, 
or where Qwesf has been chosen (by balluf or by default) by the ICO's 
end user as their presubscribed intrafATA Toll Cm'er. 

WoddCom agrees to apply these fadors in lieu of specific 

measurement in order to avoid billing Qwesf for residual usage, Mictr 

indudes, but is not limited to, the remaining portion of tandem routed 'No 
CPN" traffic, trsnsit tt-afic for both loml and toll, and intraLATA toll for 

which Qwest is not the intraLATA Toll Camer. 

The Parties agree that applying these Factors against WoridCom's 

CABS interconnection volumes for invoices through August 10, 2000, for 

the states listed above, reflecting usage through July 31, 2000, as 

reflected in Exhibit A, will result in a total payment that Qwest will pay to 

WorldCom in order to resolve the disputes between the Parties on this 
issue. 

L. 

The Parties agree to utilize the methodology set forth in Exhibit A. 
to issue invoices based on the application of the Factars against total 

CABS traffic volumes recorded by WoridCom from Qwest beginning with 

the August 2000 usage period and cantinuing until at least January 1, 
2001. Qwest shall have the right to engage a Certified Public Accounting 

firm as an independent auditor to candud audits of the WoridCom CABS 
volumes used for billing under this Settlement Agreement. Such audits 

will occur no more than once each year. Selection of the Audit firm will be 
subject to the, approval .of, WoridCom, and such appravai shall not be 

unreasonably,w.ithtield. Qwgst agrees to, pay all fees and expenses of the 
selected auditor, when Qwest requests the audit. Audit procedures will be 
subject to professional attestation engagement standards. Such 

- , .  

I 



... 

prrzedures wiil be reasonable and jointly + T E P A  12 by WcrldCam zno 
Qwest prior to pen’ormanca of the auaif, zfro 3c:z sz.nies will work 

together in zi ccmmerckily reasonable rnznner. 

The Psrties q rez  to meet at :ezs; kxi:~-Gv~ ,.-iZi jzys prior to 

January 1, 2001 to react, agreement on wnar prccsss. :i m y ,  will repface 
the use of :he Facors by WoridCorn to bill &&Si ior :ocsl, E4S and 
intraLATA toil trsffic. In the event the Parties aa naf :ezc.”r zgreement on 

the replacement of :he use of F z ~ o r s ,  the appiicsiion of !ne bitling fadors 

contained in the Settfernent Agreement wiil remsin in sfkc;. and amounts 

paid pursua t  to those invoies  will be final m d  no! subject to change on 
future Eigreernents. 

After December 37, 2000, either Psny mzy terminate the 
appiicztion of the Factors to vofumes used for CABS jiiling by Providing 
thiny (30) days written notice to the other Pany. If S‘tkr ?zny exercises 

its right to terminate the use of these fzctors wiInouf a subsequent 
agreement on the appropriate billing fsc!ors to he sp?iied. rhe Parties wijl 

submit invoices based on terminating recordings and ac:ual call detail 
measurements. Suc!! termination shall not impsc: the continuing 
enforceability of the remainder of this Sertlernent Agreement. If either 
Party gives notice of terminstion, the Parties agree io inriiare negotiations 

^ - I  - -  >,-rj! . 
Qwest agrees to provide to WorldCam desiied transit reports 

specifying trznsit frafk from identifiable mrrjers. stzrtir,~ *:vith the October 
2000 dzta month, and ending with the Ocober 2001 dz;ra month. 

(B) Internet Refateflraffic Disputes 

The Loczll Trziiic and Internet-related Fadsrs *:vers ~ ~ t ~ t r i a t ~ ’  for each 
state including Inremet refat& trzfr’rc delivered io Won’dCam by Qwest. 



Subjec2 to the Reservation of Rights in Paragraph 3 of this Settlement 
Agreement; 

Qwest agrees to pay to WoridCom the lo& usage cbarges for Internet related traffic 
pursuant to the MClm interconnection agreements for the states of Minnesota and 
Colorado until new interconnection agreements between the parties has been executed, 
Notwithstanding the foregoing, if an appropriate state or federal regutatwy agency or 
court issues an order, or if a legislative body enads a law, altering the methodology by 
which reciprocal compensation is to be administered andlor caiwlated in Minnesota or 
Colorado, or if either party takes an adion, by centrad or otherwise, Wfiid.1 under law 
would affect the appropn'afe methodology tfid app1ies to the interconnection 
arrangements for administering andlor caIaJlating recipmml compensation obfigafions, 
the Parties agree that the application of reciprocal compensation to Internet related 

order,legislation, or action of a Party ,  subject to any appeal rights. 
. trsffk will be modified to the extent necessary to be consistent with s u b  

. -  

.. 

Qwest agrees to pay focal usage charges for Internet related tmffic-pursuant to 
the BFP interconnection agreements for the states of Arizona and Minnesota until new 
interconnection agreements between the parties have been executed, Notwithstanding 
the foregoing, if an appfopnate state or federal regulatory agency or cc~urt issues an 
order, or if a legislative body enads a law, altering the methodology by which reciprocal 
compensation is to be 
administered andor calarlated in Arizona or Minnesota, or if either party takes an 
a:iion, by contract or otherwise, which under law would affect the appropriate 
methodology that applies to the interconnedian arrangements for administering andor 
efcufating reciprocal compensation obligations, the Parties agree that the application of 
reciprocal compensation to Internet relafed traffic will be modified to the extent 
necessary to be consistent with such order, legislation, or actiian of a Party, subject to 
any appeal rights. 

The P that Qwest will 
portion of the local usage charges billed by WoddCom on behalf of MClm 
in Arizona for traffic that is Internet related. Qwest wiH only pay that portion 
of the local usage charges wbi& is not disputed, induding but not limited 

to Internet related traffic, based upon factors shown in Exhibit A This 
Settlement Agreement does not prohibit WorldCom from pursuing all 
available legal remedies to seek an Order directing that Qwest be required 
to pay local usage charges for Internet related traffic in Arizona. 



The Psrties agree that the amount of resi?rrjzf ccmpensation 

uszge chsrges in dispute for lnremef related tr,-ific invojcad as of August 

IO, 2000 is shown on Phibit A. 

( C )  LoczI Reciprocal Compensr;tion Rate Disputes 

The Parties agree that the appropiate redp:c=l compensation 
rates for the states in which the parties have s n  interconnection 
agreement are as follows: 

. 

For the state of Minnesota, the recjproczi cumpensation 
charges wili be calculated using the local intermnnection rates, and 
specifically the tandem and end office rate s!ements, for tr~ff jc’  

delivered to WoridCorn by Qwest. Pursuant to the Minnesota 
Public Service Commission’s Order in D ~ c l t e t  21-E.6-i 540, Qwest 
shall compensate WoridCorn at a rate of 30.00451 for all local 

minutes, induding calls made to ISPs. The Pznies recognize that 

this rate could be subject to change pending a final Order in this 
Docket and agree to true up billings should this occx. 

For the sfzfe of Arizona, the reciprotzl compensation 
charges, for traffic delivered to WorldCarn by Q w e ~ i  under the BFP 
interconnection agreement will be 
interconnection rates, specifidly the tandem and end office rate 

elements, subject to future Commission orders addressing tandem 
element charges for local traffic. For traffic delivered to WorfdCom 
by Qwest under the MCIm interconnection agreement, reciprocal 
compensation charges wili be czlwizited using the local 
interconnection rztes, specificzfly the end o f f i e  rate elements, 
subject to krture Commission orders addreking tsnciem element 

charges for local tra+c. 

Iajs;ej using the 10 

u _ -  8 -  

,*. :.:::. 



For :he state of Colorado, the reciprocal compensation 

charges for trzffic delivered to WorfdCom by Qwest under the 

MClm interconnection agreement, will be calculated using. the locaf 
intermnneclion rotes, specifically the end office rate elements, 

subject to future Commission orders addressing tandem element 
charges for local traffic. 

For the state of Washington, the reciprocal campensation 

charges for traffic delivered to WorfdCorn by Qwest under the 

MCIm interconnection agreement, will be calculated using the local 
intermnnection rates, specifically the end o f i ce  rate elements, 
subject to future Commission ordm addressing tandem element 
charges for loczii traffic. The application of reciprocal compensation 
charges is contingent upon the conversion from the existing 'bill 

and keep" arrangement, and these charges would apply only 

prospectively from the date of the conversion fmm 'bill & keep'. 
I 

L. 

For the state of New Mexico, the reciprocal compensation 

charges, for traffic delivered to WoridCom by Qwest under the EFP 
intercclnnection agreement, will be calculated using the local 

interwnnection rates, specifically the end office rate elements. The 

application of reciprocal compensation charges is contingent upon 

these charges would apply only prospectivefy from the date of the 
conversion from 'bill 8 keep'. 

n from the existing 'bill and keep' arrange 

For the state of Utah, ihe reaprocat compensation charges, 
fat traffic delivered to WorfdCom by Qwest under the BFP 
interconnection agreement, will be mlwlated using the i o d  

interconnection rates, specifically the end office rate elements. 

(D) Interim Number Portzbiiity (INP) Traffic Disputes 



WGridCxn hzs amputea unpzici c!!arr;ec associated wiih 

1nrerexct;ange Czmer toil trsific delivered over iNF fzciiifies. These 

outstanding chsrges iot2;l $276,700.5 iis .5 .4ug.~st 70, 2000. 

Qwest has taken the position that their liability io; ;tymenr of swiiched 
access revenues zssockied with the INP sentic2 Ie rnI f iZiZO in November 
1999. Qwest has indicsted that they are wilfing to psy S6i5265.13 of the 

outstanding balance. WoddCom will agree to SC=DI :his payment while 

continuing to &dress the unpaid balance of $210,432.40 with Owest. 

- . ”  

RE3EWATION OF RIGS-ITS 

3. 
(”ISPS”) constitute lorai trzffic subject fo reciproczl c.omper?szticn obligations. By 
entering into ihis Sertlement Agreement, neither party waives its right to advocate its 
view with respect to this issue, and the ?erms of :his Sertlernant Agreement and Qwest’s 
payment to WortdCom under those terms shall not be construed 6s agreement by 
Qwest thzt calls to IS% constitute jocd traffic subject to redprczl compensaion 
obligations with regard to any period of time,. Specificzlfy, Qwest reserves its rights to 
challenge or continue to chah-ge at any s t a e  or federst legislzlture, regulatory 
commission, court or other appropriate government entity the zpplicstion of local 
reciproaf cornpensation obligations to ISP traffic and to seek reimbursement for 
rec:prosl compensation previously paid on ISP traffic. However, for Internet refated 
trsfi’c terminated by WoridCom for Qwest prior to July 31 , 2000, Qwest will not seek 
relmbursernent for compensation paid by Qwest to WorldCom under this Confidential 

appropriate govemme cz;f ampensa t jon  
obligations to Internet reizted trzfic. Moreover, Qwest 
reserves the right lo seek a tnte-up from Jufy 31,2000 to the dzlte of any 
legislative, regulatory, or judicial action relating to the appropriate terminating 
compensation rate or methodology for Internet reiated traffic. Simiiariy, WorldCom 
reserves its rights to assert that reuprocat compensation obligations apply tu fSP traffic 
and that reimbursement for reciproczl compensation previously paid on IS? traffic is 
inappropriate. Because this settlemeni agreement is the result of negotiatians based 
upon various ammission and other regufatory decisions, It does not reflect the views of 
awest and cannot be used agsinst Qwesi in any forum by ‘NorldCorn as an admission. 

The Parties disqree Wiih respec! to whether csAs to lnte.mi Service Providers 

L. 

ettiement Agreement des to challenge or 
mission, court or 



RELEASE 

4. In consideration of the payments, credits and covenants and  specific exciusions 

set forth herein, Worldcorn releases Qwest with respect to all cfaims for traffic 
terminated by WorldCom for Qwest, and Qwest releases WoridCom with respect to the 
Billing Dispates, for the periods in each state as indicated in Exhibit A Accordingly, 
Qwest and WorldCom hereby discharge and forever release each other, their 
predecessors, successors, assigns, parent ampany, affiliates, subsidiaries, diredors, 
officers, employees and agents, from each and every past, present and future action, 

charge, obligation, costs, expenses, cfaim, fight, liability or demand of any kind, b o w  
or unknown, which the Parties now have with resped to the for traffic terminated by 
WorldCom for Cwest and the Billing Disputes described herein, for the periods in each 

state as indicated in Exhibit A. 

% 

- 

C 0 NFIDENTIALIW 

\-  5. A. The Parties further agree that neither of them will disclose the contents of 

this Settlement Agreement or the fact of this settlement or any matters pertaining to this 

settlement, its negotiation or its terms, unless such disclosure is: (i) lawfulfy required by 
any governmental agency; (ii) othenvise required to be disdosed by l a y  or (iii) 

necessary in any legal proceeding in order to enforce any provision of h i s  Settlement 
Agreement. The Parties agree that they will now each other in 

cdendar days af the receipt of any subpoena, #lurt order, or administrative order 

requiring disclosure of information subject to this nondisclosure provision. Any notices 
required under this paragraph shall be served upon the Parties via telecopier and 

overnight priority mail as follows: 

.. .. i . 



For WorldCom: For Qwesi 
- 

Thomzs F. O’Neil I l l ,  s q u i r e  Generzi C s m f  Ei :‘nrercsnnec:ion 

Chief Legal Counsel 
Mark B. Ehrlich 

Associate Legal Camsel 
MCI WoridCom, Inc. . 

11 ’33 i 9th Street, NW 

Washington, DC 20036 

Qwest Carcsrziion 

1801 Cslifcrnir; Suiie 3800 

Denver, CO 90222 

Telephone No. (202) 736-6472 
Telecopier No. (202) 736-671 0 

(303) 672-2877 

(303) 2,054S5 

B. In the event that ii pxty breaches the terms of this confioeritiality provision a 

prjrty may seek to compel complianrz, if the legal requiremerrts ksve been met. All 

parties shall bear their own Costs and attorneys fees End other expenses in seeking 

compiisnce with the agreenent, or seeking an action pursuafii t2 parzgrapn 15 below. 

MJSCEFLANEClUS TEiiMS AND C3NCJTfCNS 

6. Except as otherwise provided in this Settlement Agrement, no amendment or 
waiver of any provision of this Settlement Agreernenr shail Se effective unless the 

szme is in writing and signed by an officer of the Psny against whom such 

amendment, waiver or consent is claimed. In sddifion, no course of dealing or fziiure 

of a Party strictly to e 

Agreement shall be cuns s a waiver by that Party. 
any terms, rights or conditions Qf this 

7 This Settlement Agreement and any discussion made during the negotiations of 

this settlement are not, and shall not, in any way be construed to be an admission by 
either Party, or any cf their former or current parent compznies, successors, assigns, 
affiliates, subsidiaries, direairs, crfficers, employees ana sgmts, !hat any one of them 

may have acted wrongfully andor illegally in any miinner and ;he settlement set forth 

herein shalJ,not 4) tnbunaf 
whatsoever as a present or past admission of liability. 

strued by any person ,or in,?-any p u d ,  agency 
* ~ .* ?,- . - - %  s.. r 



8. The Parties negotiated the terms and conditions of this Settlement Agreement 

as a total arrangement and it is intended to be taken as a whole. If any provision of this 
Agreement should be declared tu be unenforceable by any administrative agency or 

court of law, the remainder of the Agreement shall remain in full force and effect, and 

shall be binding upon the Parties hereto as if be invalidated provision were not part of 
this Agreement. 

9. Each Party represents that the person whose signature appears on this 
Settlement Agreement on behalf of such Party has authority to bind such Party. 

10. This Settlement Agreement may be signed in counterparts. 

11. 

respective successors and permitted assigns of the Parties. 
This Settlement Agreement shall be binding on and inure to the benefit of the 

?2. Any assignment by either Party of any right, obligation, or duty, in whole or jn 
part, or of any interest hereunder, without the wn'tten consent of the other Party, shall be 
void, except that either Party may assign all of its rights, and delegate ils obiigations, 
liabilities and duties under this Settlement Agreement, either in whole or in part, to any 

entity that is a corporate affiliate uf that Pwty withouf consent, but with witten 

notifration. ?he effecfiveness of an assignment shall be conditioned upon the 
assignee's assumption of *e rights, obligations, and duties of the -. .- - 

13. 
shall perform such further acts as may be reasonably necessary or convenient to 

out and perfamt the terms and prc?viSio& of this Settlement Agreement, 

Qwest and WoridCorn shall execute such further instruments and doatrnents and 

14. This Settlement Agreement has been carefully and fully read by the Parties mcf 
by their counsel. The Parties understand the contents of this Settlement Agreement; 

have signed this Settlement Agreement of their own free act and deed; and understand 



this Segfement Agreement shall be binding on them, their successors, heirs ana 
assigns. 

15. The Parties agree thst in the event of any dispute, ccntroversy or daim 

(individually and mllectively, a ’Dispute”) ansing under or :eloreu to this Settfernent 
Agreement, and upon the written request of either Pany, each PZRY shall appoint a 
designated representative who has authority to settle the Dispute, The designated 
representatives shall meet as  often as they reasonably desm necessary in order to 
discuss the Dispute and negotiate in good faith in an effort to resolve such Dispute. The 

specific format for such discussions will be left to the discze!ion of the designated 
representatives. If the Parties are unable to resolve issues related to a Dispute within 
thirty (30) days after the Parties’ appointment of designated representatives, a P a q  
may pursue all available remedies in any appropiate forum. Any Party’s attempt to 
remedy such Dispute shall be governed, in ail respects, under the laws of the State of 

. 

the chosen forum, irrespective of thai fOWm’s choice of law mies. Notwithstanding tfie 

foregoing, in no event shall the Parties permit a pending Dispure to disrupt service to 

any WoridCom or Qwest customer. 

16. The Parties acknowledge that this Settlement Agreement is iinal with resped to 
the issues that it addresses and that this Settternent Agreement contains all of 

the understandings between the Parties with respect to these issues, and that 

there are no Other ag 

are not incorporated into this Settlement Agreement. 
ments, conditions or understandings between them that 

17 This Confidential Billing Settlement Agreement constitutes an agreement 
between the Parties and ciin only be changed in a writing or writings executed by both 
Parties. Each of the Parties forever waives all right to assert that this Confidential 
Billing Settlement Agreement was the resuft of a mistake in law or in fact. 



WITNESS the following signatures on the dates set forth. 

QWEST 

By: 

.smn;r, 
IC ,..J 

Title: ' Vice-President 

- Wholesale Markefs 6 
&'= '%&jh?r y 

WORLDCOM, INC. 

Title: Chief Legal Counsel 

Senior Vice-President 
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SUBJECT TO RULE OF EVIDENCE 408 

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT 

This Confidential Billing Settlement Agreement (“Agreement”), dated May 2, 
2000, is between U S WEST Communications, Inc. (”U S WEST”) and NEXTLINK 

Communications, Inc., on behalf of itself and its operating subsidiaries (collectively 

”NEXTLINK“) who hereby enter into this Confidential Billing Settlement Agreement with 

regard to the following: 

- 

RECITALS 

1. U S WEST is an incumbent local exchange -provider operating i n  the ~ 

states of Arizona, Colorado, Idaho, Iowa, Minnesota, Montana, Nebraska, New Mexico, 

North Dakota, Oregon, South Dakota, Utah, Washington, and Wyoming. 

2. NEXTLINK is a competitive local exchange provider that operates in 

several states within U S WEST’S operating region. 
, 

3. Whereas both U S WEST and NEXTLINK have entered into 

interconnection agreements pursuant to the federal Telecommu’nications Act of 1996 - 

(“Act”), under Section 251 and 252 of that Act, and those agreements have been 

approved by the appropriate state commissions where those agreements were filed 

interconnection agreements regarding a number of billing issues, including interim 

number portability and terminating switched access, reciprocal compensation, enduser 

customer billing disputes, Washington collocation billing and Spokane/Seattle BAN 

.,I 4 claims. 
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5. In an attempt to finally resolve those issues in dispute and to avoid delay 

and costly litigation. and for valuable consideration, the Parties voluntarily enter into this 

Confidential Billing Settlement Agreement to resolve all disputes, claims and 

controversies. between the Parties, as of the date of this Agreement that relate to the 

matters addressed herein and release all claims related to those matters. 

~ 

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT 

1. INTERIM NUMBER PORTABILITYTTERMINATING SWITCHED ACCESS1800 
ORIGINATING AND TERMINATING RECORDS 

W S WEST and NEXTLINK agree to rssofve all Market Expansion Line ("MEL") 

charges outstanding through April 30.2000, incurred and owed by NEXTLINK in the 

states of Utah and Washington in the manner described in the last paragraph of this 

section 1. I 

In consideration for NEXTLINK's agreement to convert any remaining 

unconverted lines from INP to LNP, U S WEST agrees with NEXTLINK to resolve the , 

Parties' dispute regarding terminating switched access charges in the manner 

described in the last paragraph of this section 1. 

U S WEST and NEXTLINK agree to resolve thg Parties' dispute regarding the 

The form of settlement for the interim number portability/terminating switched 

access/800 originating and terminating records issues will be a combination of bill 

credits and a cash payment to NEXTLINK, in an amount totaling $2,417,000. This 

settlement amount will be disbursed to NEXTLINK as a bill credit and cash payment 
. .  

2 

.- 
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within thirty (30) business days following the Parties' execution of this Agreement. This 

settlement term is subject to this Confidential Billing Settlement Agreement. 

2. RECIPROCAL COMPENSATION FOR NON-TOLL TRAFFIC 

The Partie's agree that in the states of Arizona, Minnesota and Oregon, for the 

period of January 1,2000 through December 31,2002, both Parties will use a 

reciprocal compensation rate for internet-relatedlmodem traffic of .001 per minute of 

use ("MOU"). Either Party can opt out of this reciprocal compensation arrangement at 

any time upon ninety (90) days written notice to the other Party. For the state of Arizona 

only, the Parties agree not to bill each other for reciprocal compensation for internet- 

relatedhnodem traffic and non internet-relatedlmodem traffic through March 31, 2000. 

Effective January I ,  2000, for non internet-related/modem traffic and internet- 

related/modem traffic that originates from U S WEST, in all states except for 

Washington and Utah, U S WEST agrees to pay NEXTLINK at the end office rate. In, 

Utah, and subject tc the terms of the Parties' Interconnection Agreements, U S WEST 

agrees to pay NEXTLINK at the tandem rates for the non internet-related/modem traffic 

t 
. 

and internet-relatedimodem traffic originated by U S WEST that is routed through a U S 

WEST tandem and terminated by NEXTLtNK-approximately 1 I % of U S WEST'S 

internet-relatedimodem traffic and non internet-related/modem traffic billed to U S 

WEST between January 1.1999 and March 31 , 2000 using the 1 1 % factor and will 

provide U S WEST with a trued-up bill based on that recalculation. For the period 

between April 1 , 2000 and September 30,2000, NEXTLINK will use th? 11% factor .- 

3 
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. .  

, 

applied to total non internet-related/modem traffic and internet-relatedlmodem traffic to 

calculate local MOUs for such traffic to be billed to U S WEST at the tandem rates. ~n 

Utah, for billing at the tandem rates local MOUs for non internet-related/modem tratiic 

and internet-retatedlmodern traffic to U S WEST beginning September 30, 2000. and at 

six (6) month intervals thereafter, the 11% factor will be updated based on actual 

usage, and per mutual agreement. 

These settlement terms are subject to this Confidential Billing Settlement 

Agreement. 

3. ENDUSER CUSTOMER BILLING DISPUTES 

In consideration for NEXTLINK’s agreement to adhere to applicable 

disconnection processes, the Parties agree to evenly split the difference for the 

disputed charges associated with endusers. As of May 1, 2000, the total disputed 

amount is $144,089.00. The form of settlement will be a bill credit (to the endusers or, 
2 

NEXTLINK, as appropriate) in the amount of $72,044.50. For NEXTLINK’s part, it 

agrees to immediately begin following U S WEST’S disconnection processes and 

standards for endusers that elect to switch service providers from U S WEST to 

NEXTLINK. NEXTLINK expressly agrees that U S WEST is not responsible for 

its enduser fail to initiate the termination of services or facilities U S WEST is providing 

to the enduser. NEXTLINK or its enduser will be solely responsible for any continuing U 

S WEST charges incurred by the enduser and will not be entitled to any bill credits or 

write-offs from U S WEST. These settlement terms will fully resolve thp outstanding ,. 

4 
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disputes between NEXTLINK and U S WEST regarding the enduser disputes and are 

subject to this Confidential Billing Settlement Agreement. 

4. WASHINGTON COLLOCATION BILLING DISPUTE 

U S WEST and NEXTLINK agree, in the state of,Washington and for any 

collocation charges incurred through April 30, 2000, that NEXTLINK will.pay $80,000 in 

nonrecurring charges per new collocation site (excluding augments) and that U S 

WEST will provide NEXTLINK with a bill credit for the difference between what 

NEXTLINK has been billed for collocation and $80,000 per new collocation site. U S 

WEST agrees to provide such bill credit to NEXTLINK within thirty (30) days of the 

execution of this Agreement and NEXTLINK agrees to pay any outstanding balance 

owed for such collocations within thirty '(30) days of receiving the bill credit. Regarding 

monthly recurring charges for collocation incurred by NEXTLINK in the state of 

Washington through April 30, 2000, the Parties agree that the monthly recurring , 

charges paid by NEXTLINK satisfy its payment obligations (subject to verification that 

NEXTLtNK has paid such charges for each month through April 30,2000 and for each 

collocation site) and that U S WEST will provide NEXTLINK with a bill credit for the 

; 

difference, if any, between what NEXTLINK has been billed for Monthly recum'ng 

execution of this Agreement and NEXTLINK agrees to pay any outstanding balance 

owed for such monthly recurring charges within thirty (30) days of receiving the bill 

credit. 

5 
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U S WEST and NEXTLINK agree, for the period beginning May 1,2000 and  

going-forward in the state of Washington, that U S WEST will bill, a n d  NEXTLINK will 

pay, $80,000 in nonrecurring charges per new collocation site (excluding augments) or 

such other rate a s  may be ordered by the Washington Commission. To the extent that 

the Washington Commission orders collocation rates different from the nonrecurring 

charge of $80,000 per new collocation site specified in this'Agreement, the Parties 

agree that a true-up will apply to any collocation charges incurred by NEXTLINK 

between May 1,2000 and such date as the Washington Commission-ordered 

collocation rates are effective. Any such true-up will be applied to NEXTLINK within 

thirty (30) days after a final order is issued by the Washington Commission regarding 

collocation rates. Regarding monthly recurring charges for collocation, for the period 

beginning May 1,2000 and going-forward in the state of Washington, the Parties agree 

that U S WEST will bill, and.NEXTLINK will pay, monthly recurring charges for 
6 

collocation at  the U S WEST TELRIC rate or such other ra:e as may be ordered by the 

Washington Commission. To the extent that the Washington Commission orders 

recurring rates for collocation different from the U S WEST TELRIC rate, the Parties 

I 

NEXTLINK within thirty (30) days after a final order is issued by the  Washington 

Commission regarding collocation recurring rates. 

.- 
Is" 
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Regarding collocation augments, U S WEST and NEXTLINK agree  to work 

together, on a business-to-business basis, to address any questions or issues 

concerning augment pricing or intervals. 

These settlement terms are subject to this Confidential Billing Settlement 

Agreement. 

5. SPOKANElSEATTLE BAN CLAIMS 

U S WEST agrees to correct the Spokane/Seattle BANS and tax exempt status 

as specified by NEXTLINK. The conections will appear in NEXTLINK'S May billing 

invoice. Such corrections will include a bill credit in the amount of $1,528.59. This 

settlement term is subject to this Confidential Billing Settlement Agreement. 

6. 

acknowledged, NEXTLINK and U S WEST do hereby release a n d  forever discharge the 

other and the other's associates, owners, stockholders, predecessors, successors,  

agents, directors, officers, partners, employees, representatives, employees of 

For valuable consideration, the receipt and sufficiency of which are hereby 

I . 

affiliates, employees of parents, employees of subsidiaries, affiliates, parents, 

subsidiaries, insurance carriers. bonding companies and attorneys, from any and all 

restitution, and expenses, of any nature whatsoever, fixed or  contingent, known or 

unknown, past and present asserted or that could have been asser ted o r  could be 

asserted in any way relating to or  arising out of the billing d isputesha t te rs  addressed 

1. herein. :I, .I 
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7 .  The terms and conditions contained in this Confidential Billing Settlement 

Agreement shall inure to the benefit of, and be binding upon, t h e  respective 

successors, affiliates and assigns of the Parties. 

8. 

transferred to any person any claim, or portion of any claim which is released or 

discharged by this Confidential Billing Settlement Agreement. 

9. The Parties expressly agree that they will keep the substance of the negotiations 

and or’conditions of the settlement and the terms or substance of this Confidential 

Billing Settlement Agreement strictly confidential. The Parties further agree that they 

will riot communicate (orally or in writing) or in any way disclose the substance of 

negotiations and/or conditions of the settlement and the terms or substance of this 

Agreement to any person, judicial or administrative agency or body, business, entity or 

association or anyone else for any reason whatsoever, without the prior express written 

consent of the other Party unless compelled to do so by law. It is expressly agreed that 

this confidentiality provision is an essential element of this Confidential Billing 

Settlement Agreement. The Parties agree that this Confidential Billing Settlement 

Agreement and negotiations, and all matters related to these two matters, shall be 

Each Party hereby covenants and warrants that it has not assigned or 

i 

: 

~ 

terms and conditions of this Confidential Billing Settlement Agreement, the Party having 

the obligation shall immediately notify the other Party in writing of the nature, scope and 

source of such obligation so as to enable the other Party, at its option, to take such 

action as may be legally permissible so as to protect the confidentiality provided for in .. I 

8 
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* -  

this Agreement. 

1 1. This Confidential Billing Settlement Agreement constitutes the entire agreement 

between the Parties and can only be changed in a writing or writings executed by both 

of the Parties. Each of the Parties forever waives all right to assert that this 

Confidential Billing Settlement Agreement was a result of a mistake in law or in fact. 

12. This Confidential Billing Settlement Agreement shall be interpreted and 

construed in accordance with the laws of the State of Colorado, and shall not be 

interpreted in favor or against any Party to this Agreement except as expressly provided 

herein. 

13. The Parties have entered into this Confidential Billing Settlement Agreement 

afler conferring with legal counsel. 

14. If any provision of this Confidential Billing Settlement Agreement should be 

declared to be unenforceable by any administrative agency or court of law, the 

remainder of the Confidential Billing Settlement Agreement shall remain in full force and 
1 

effect, and shall be binding upon the Parties hereto asr if the invalidated provision were 

not part of this Confidential Billing Settlement Agreement. 

15. Any claim, controversy or dispute between the Parties in connection with this 

then current rules of the American Bar Association. The Federal Arbitration Act, 9 

U.S.C. 55 1-16, not state law, shall govern the arbitrabifity of all disputes. The arbitrator 

shall only have the authority to determine breach of this Agreement, but shall not have 

the authority to award punitive damages. The arbitrator's decision ?hall II be final and .. 
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binding and  may be entered in any court having jurisdiction thereof. Each Party shall 

bear its own costs  and attorneys’ fees and shall share equally in the fees and e x p e n s e s  

of the arbitrator. 

16. The Parties acknowledge and agree that they have a legitimate billing dispute 

about the issues  described in this Confidential Billing Settlement Agreement a n d  that 

the resolution reached in this Agreement represents a compromise of the Parties’ 

positions. Therefore, the Parties agree that resolution of the issues contained in this 

Agreement cannot be used against the’other Party. 

17. 

and by facsimile. 

This Confidential- Billing Settlement Agreement may be executed in counterparts 
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IN WITNESS THEREOF, the Parties have caused this Confidential Billing Settlement 

Agreement to be executed as of this m a y  of May 2000. 

NEXTLINK Communications, Inc. 

By: 

Title: 

U-S WEST Communications, Inc. 

Date: Date: 

S I  
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IN WITNESS THEREOF, the Parties have caused this Confidential Billing Settlement 

Agreement to be executed as of this 12th day of May 2000. 

N EXTLI N K C D m m u n i c m  s, Inc. 

By: 
’ R. Gerard Salemme 

Title: Senior Vice President External Affairs , 

Date: * . . 

U S WEST Communications, Inc. 

By: 

Title: 

Date: 
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